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INDEPENDENT CONTRACTOR AGREEMENT

This Agreement (“Agreement”) is entered into effective as of the date set forthn
Exhibit A (the “Effective Date”), by and between PDJ Investigations, a Texas corporation
(“Company”), and the individual identified in Exhibit A (“Contractor”), who agree as

follows:

1. Recitals. This Agreement is made with reference to the following recital of
essential facts:

1}, Company is in the business of obtaining information inquiries
(“Inquiries”) from clients (“Clients”) and engaging private investigators to obtain
information in response to Inquiries. Inquiries may relate to information about the Client

or third parties (“Subjects”).

12. Company contemplates engaging Contractor as an independent
contractor to provide private investigation services (the “Services™) to Company,

13. Contractor wishes to perform private investigation services as an
independent contractor on the terms set forth in this Agreement.

2. Engagement. Company hereby engages Contractor as. and Contractor
hereby agrees to act as, an independent contractor throughout the term of this Agreement.

3. Services. Contractor shall faithfully and diligently provide lo Company the
Services set forth in Exhibit A and as directed by Company from time to time. Contractor
shall perform the Services in conformity with all legal, professional, and ethical standards
and requirements imposed upon persons engaged in the business of providing the Services
or similar services in any state in with jurisdiction over Contractor. Additional terms and
conditions regarding the Services are provided in Exhibit B.

4, Term, This Agreement commences upon the Effective Date and will
terminate immediately upon written termination notice (“Termination Notice™).
Termination Notice may be given by Company or Contractor at any time and at either
party’s sole discretion, with or without cause.

5. Compensation._
5.1. Rate Contractor shall be compensated as set forth on Exhibit B.

5.2, Billing. Contractor shall submit to Company an invoice with 2
separate entry for each matter which was concluded during the previous week. Each entry
chall indicate the search type, referenced number/invoice number, and the total charge.
Contractor shall pay an invoice within thirty (10) days of its receipt. Contractor will not
be entitled to any other compensation or benefits,

§.3.  Withholding and Indemnification. Consistent with Contractor’s
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punitive assessment arising from Contractor’s failure to comply with those State and/or

Federal laws, fules, and regulations conceming the characterization, withholding, and/or
Teporting of payments recejved by Contractor from Company. '

6. Business Expenses. Contractor shall pay for its own business, operating,
investigation and other expenses, without any reimbursement or payment by Company,

7. Independent Contractor. Contractor will not become or be deemed an
cmployee, partner, joint venturer, or agent of or with Company by reason of this
Agreement. Neither Company nor Contractgr will have any authority to bind the other in

any respect. Contractor will be solely an independent contractor of Company.

8 Insurance. Contractor shall obtain liability insurance of commercially
Teasonable limits and shall name Company as additional msured. Contractor shail obtain
worker’s compensation insurance as required by law. Contractor shall provide proof of

9. Representations and Warranties. Contractor Tepresents, warrants and
covenants to Company that: (a) Contractor ig duly qualified and licensed to perform the
Services in any state in which it will perform the Services; (b) all information provided by

breach any obligation to, or agreement or confidence with, any other person; {d)
Contractor has al] insurances required by and contemplated by this Agrcement or will

I0.1.  Contractor acknowledges that Company has made and will make
available to Contractor certain information about (1) Clients’ names and contact
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information; (ii) Subjects’ names and contact mtormation;, and (iii) business strategies and
practices, vendor lists, pricmg information, performance standards and other confidential
or proprietary information of Company, including trade secrets and copyrighted materials
(collectively, the “Confidential Material”). Contractor will not use nor disclose to any
third party any Confidential Material except as is necessary to perform the Services.

10.2. Contractor will not use or make any disclosure of any information
obtained while performing Services (the “Information”) except as specifically directed by

Company.

10.3. Contractor will not make any duplication or other copy of any of
the Information or Confidential Material without the prior express written consent of

Company.

104. Contractor will not contact any Clients during or after the term of
this Agreement without the express wiiticn consent of Company, unless and only 10 the
extent such contact is essential to the performance of the Services.

10.5. Upon termination of this Agreement Contractor shall return all
Confidential Material and Information to Company.

11.  Injunctive Relief Company and Contractor each acknowledge the unique
nature of the provisions set forth in Section 10 and that {a) Company will suffer
irreparable harm if Contractor breaches any of those provisions, and (b) monetary
damages will be inadequate to compensate Company for such breach. Therefore, if
Contractor breaches any of such provisions, then Company will be entitled to injunctive
relief, in addition to any other remedies at law or equity, to enforce such provisions.

12,  Indemnification Contractor will indemnify and hold Company harmless for
any claims made by Clients or Subjects or other persons, fiability, or other loss related to
or arising from the Services provided by Contractor under this Agreement.

13.  Governing Law. This Agreement will be governed by and construed i
accordance with the laws of the State of Texas.

14, Fuiibier Assurances. Company and Contractor will execute all instruments
and documents and take all actions as may be reasonably required to effectuate this

Agreement.

15.  Venue and Jurisdiction. For purposes of venue and junisdiction, this
Agreement will be deemed made and to be performed in the City of Granbury, Texas.

16.  Coumterparts. This Agreement may be executed in counterparts, ¢ach of
which will be deered an original and all of which together shall constitute one document.

17.  Tiroe of Essence. Time and strict and punctual performance are of the
essence with respect to each provision of this Agreement.
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18. Modification. This Agreement may be modified only by a contract in
writing executed by Contractor and Company.

19.  Headings. The headings of the Paragraphs of this Agreement have been
included only for convenience, and will not be deemed in any manner to modify or limit
any of the provisions of this Agreement, or be used in any manner in the interpretation of

this Agreement.

20.  Prior Understandings. This Agreement contains the entire agreement
between the parties to this Agreement with respect to the subject matter of this
Agreement, is intended as a final expression of the parties’ agreement with respect 1o such
terms as are included in this Agreement, is intended as a complete and exclusive statement
of the terms of such agresment, and supersedes all negotiations, understandings,
agreements, representations, and warranties, if any, with respect to such subject matter,
which precede or accompany the execution of this Agreement.

21.  Interpretation. Whenever the context so requires in this Agreement, all
words used in the singular will be construed to have been used in the plural (and vice
versa), each gender will be construed to include any other genders, and the word “person”
will be construed to include a natural person, corporation, firm, partnership, joint venture,

trust, estate, or any other entity.

22.  Partial Invalidity. Each provision of this Agreement will be valid and
enforceable to the fullest extent permitted by law. If any provision of this Agreement or
the application of such provision to any person or circumstance will, to any extent, be
invalid or unenforceable, the remainder of this Agreement, or the application of the
provision to persons or circumstances other than those as to which it is held invalid or
unenforceable, will not be affected by such invalidity or unenforceability, unless the
provision or application of the provision is essential to this Agreement.

23, Successors in Interest and Assigns. Contractor will not assign or delegate
to any other person this Agreement or any rights or obligations under this Agreement.
Subject to this restriction on transferability, this Agreement will be binding upon and inure
to the benefit of the successors in interest and assigns of each party to this Agreement.

24.  Notices, All notices or other communications required or permitted to be
given to a party to this Agreement shall be in writing and personally delivered, sent by
certified mail, postage prepaid, return receipt requested, or sent by an overnight express
courier service that provides written confirmation of delivery, to such party at its address
as set forth at the signature and Exhibit A of this Agreement. Each notice or other
communication will be deemed given, delivered and received upon its actual receipt,
except that if it is sent by mail in accordance with this Section, then it will be deemed
given, delivered and reccived three days after the date the notice or other communication
is deposited with the United States Postal Service in accordance with this Section. Either

- party to this Agreement may give a notice of a change of its address to the other party to

this Agreement.
25, Waiver. Any waiver of a default under this Agreement must be in writing
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and will not be a waiver of any other default concerning the same or any other provision
of this Agreement. No delay or omission in the exercise of any right ot remedy will impair
~ such right or remedy or be construed as a waiver. A consent to or approval of any act will

not be deerned to waive or render unnecessary a consent to or approval of any other or
subsequent act. The sole person with the authority to waive or consent to any act on
behalf of Company is Patrick Baird.

26,  Drafting Ambigyities. Each party to this Agreement has had the
opportunity to review and revise this Agreement and have the party’s legal counsel review
and revise this Agreement. The rule of construction that any ambiguities are to be
resolved against the drafting party will not be employed in the interpretation of this
Agreement or of any amendments or exhibit to this Agreement.

27.  Authority. Patrick Baird, as the Vice-President of Company, is the sole
person who may give any consent, authorize any act, or waive any right on behalf of

Company. _

28 Survival. Notwithstanding anything to the contrary in this Agreement,
Sections 9, 10, 11, and 12 will survive any termination of this Agreement in perpetuity.

Company: PDJ Investigations
PO Box 78R

Contractor: \Slﬂ% \#TQ(W

Exhibit A



Effective Date: 3 lLVL\J\G [-’Sb . A()CL'(

Contractor (name and address):

Swhm{ms Horner
PO Poy 0579] |
ITRe (j%m’p ms 38730

Services (Sectioia__'i):

ga\@Ph@hé Truest aoding

Compensation (Section 3):
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INDEPENDENT CONTRACTOR AGREEMINT

This Agreement (“Agreement™) is entered into effective as of the date set forth in
Exhibit A (the “Effcctive Date™), by and between PDJ Investigations, a Texas corporation
(“Company™), and the individual identificd in Exhibit A (“Contractor™). who agree as

follows:

Recitals. This Agreernent is made with reference to the following recital
of essenfial facts:

1.I. Company is in the business of obtaining information inquiries
(“Inquiries™) from clients ("Chents™) and engaging private investigators to obtain
information in response 1 Inquiries. Inquiries may relate to information about the Client
or third parties (“Subjects™). '

1.2, Company contemplales engaging Contractor as an independent
contractor to provide private investigation services (the “Services™) o Company.

1.3, Contractor wishes to perform private investigation services as an
independent contractor on the terms set forth in this Agreement,

Engagement. Company hereby engages Contractor as, and Conlractor
hereby agrees (o act as, un independcent contractor throughout the term of this Agreement.

Serviges. Contractor shall faithfully and diligently provide to Company
the Services set forth in Exhibit A and as directed by Company from timc to lime,
Contractor shall perform the Services in conformity with all legal, prolessional, and
ethical standards and requirements imposed upon persons engaged in the business of
providing the Services or similar scrvices in any state in with jurisdiction over Contractor.
Additional terms and conditions regarding the Services arc provided in Exhibit B,

Term. This Agrecment commences upon the Effective Datc and will
terminate immediately upon written termination notice (*Termination Notice™).
Termination Notice may be given by Company or Contractor at any time and at either
party’s sole discretion, with or without cauge.

5. Compensation.

Rate. Contractor shall be compensated as sot forth on Exhibit B,

Billing. Contractor shull submit to Company an invoice with a
separale entry lor cach matter which was concluded during the previous week. Euch
entry shall indicate the search type, referenced number/invoice number, and the totul
charge. Contractor shall pay an invoice within shirty (10) days of its rceeipt. Contractor
will not be entitled to any other compensation or benefits~X

Withholding and Indemnificution. Consistent with Contractor's
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independent contractor status, Company will not withhold from Contractor’s
compensation or contribute any amount on hehall of Cantractor for any taxes or
insurance, including without limitation, social security taxes, uncmployment insurance
compensation, worker’s compensation insurance, liability insurance, federal or state
income tax withholding, or any other payments, withholdings, taxcs or any similar items
(collectively, “Taxes and Insurances™). Contractor is responsible for its own payments
and contributions for Taxcs and Insurances and all other payments required of Contractor
as an independent contractor {collectively, “Contracior’s Obligations™). Contractor shall
indemnify, defend and hold harmless Company, its owners, employces, attorneys, agents,
and other independent contractors, from any and all Hability and loss related to or arising
from Contractor’s Obligations, including without limitation any demand for payment or
punitive asscssment arising from Contractor’s failure to comply with those State and/or
Federal laws, rules, and regulations concerning the characterization, withholding, and/or
reporting of payments received by Contractor from Company.

Business Expenses. Contractor shall pay for its own business, operating,
investigation and other expenses, without any reimbursement or payment by Company.,

Independent Contractor. Contractor will not become or be deemed an
employee, partner, joinl venturer, or agent of or with Company by reason of this
Agrcement. Neither Company nor Contractor will have any authority to bind the other in
any respecl. Contractor will be solcly an independent contractor of Company.

Insurance. Contractor shall obtain liability insurance of commerciatly
reasonable limits and shall name Company as additional insured. Contractor shall obtain
worker’s compensation insurance as required by law. Contractor shall provide proof of
compliance with the terms of this Paragraph 1o Company upon Company’s request,
Contractor shall cause each insurance company providing insurance coverage pursuant to
this paragraph to notify Company in writing no less than 15 days prior to cessation or
maodification of such insurance coverage.

Represemtations and Warranties. Contractor represents, warrants and

' covenants to Company that: (a) Contractor is duly qualified and licensed to perform the

. Services in any state in which it will perform the Services: (b) all informaiion provided
by Contractor to Company or Clients in connection with the performance of the Services
will be true, accurate, and correct: (¢) this Agreement will not causc or require Contractor
to breach any obligation to, or agreement or confidence with, any other person; (d)
Coniractor has all insurances required by and contemplated by this Agrecment or will
promptly obtain such insurances before commencing the Services; and (&) Contractor’s
tax reporting procedures, including without limitatian the withholding and payment of
income and payroll tuxes and filing of all informational and payroll tax returns, arc and
will remain in compliance with applicable law pertaining o Contractor and independent

contractors in gencral.

Confidentiality.

10.1.  Contractor acknowledges that Company has made and will make
avaifuble o Contractor certain information about (i) Clicnts® names and contact
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information: (ii) Suhjects® names and contact information; and (iii) business strategies
and practices, vendor lists, pricing information, performance standards and other
confidential or proprietary information of Company, including trade secrets and
copyrighted materials (collectively, the “Confidential Material™). Contractor will not usc
nor disclose to any third party any Confidential Matcenial except as is necessary to perform

the Services,

10.2. Contractor will not use or make any disclosure of any information
obtained while performing Services (the “Information™) except as specifically directed by
Company.

10.3.  Contractor will not make any duplication or other copy of any of
the Information or Confidential Material without the prior express writien consent of

Company.

10.4. Contractor will not contact any Clients during or afler the term of
this Agrecment without the express written consent of Company, unless and only to the
extent such contact is essential to the performance of the Services.

10.5. Upon termination of this Agreement Contractor shall retumn all
Confidential Material and Information to Company.

Injunctive Reliel. Company and Contractor each acknowledge the unique
naturc of the provisions sct forth in Section 10 and that (a) Company will suffer
irreparable harm il Contractor breaches any of thuse provisions, and (b) monetary
damages will be inadequale to compensate Company for such breach. Therefore, if
Contractor breaches any of such provisions, then Company will be entitled to injunctive
relicf, in addition to any other remedies at law or equity, 1o enforce such provisions.

Indemnification. Contractor will indemnify and hold Company harmlcss
for any claims made by Clicnts or Subjects or other persons. liability. or other loss related
1o or ariging from the Services provided by Contractor undcr this Agrecment,

et

accordance with the laws of the State of T'exas.

Further Assurances. Company and Contractor will execute all instruments
and documents and take all actions as may be reasonably required to effectuate this
Agrecment,

Venuc and Jurisdiction. For purposcs of venue and jurisdiction, this
Agrecment will be deemed made and to be performed in the City of Granbury, Texas,

- Counterparts, This Agreement may be exceuted in counterparts, cach of
which will be deemed an original and all of which together shall constituie one document.
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essence with respect o each provision of this Agreement.

Modification. This Agreement may be modificd only by a contract in
writing executed by Contractlor and Company.

Headings. The headings of the Paragraphs of this Agreemient have been
inctuded only for convenience, and will not be decmed in any manner to modify or Hmit
any of the provisions of this Agreement, or be used in any manner in the interpretation of

this Agreement.

Prior Understandings. This Agreement contains the entire agrecment
between the partics o this Agreement with respect 10 the subject matter of this
Agreement, is intended as a final expression of the parties” agreement with respect to
such terms as arc included in this Agreement, is intended as a complete and exclusive
statemnent of the terins of such agreement, and supersedes all negotiations,
understundings, agreements, representations, and warranties, if any, with respect 1o such
subject maticr, which precede or accompany the execution of this Agreement.

Inerpretation. Whenever the context so requires in this Agreement, all
words used in the singular will be construed to have been used in the plural (and vice
versa), each gender will be construced to include any other genders, and the word “person™
will be construed to include a natural person, corporation, firm, partnership, joint venture,

trust, ¢stale, or any other entity.

Partial Invalidity. Each provision of this Agreement will be valid and
enforceable 1o the fullest extent permitted by law. If any provision of this Agreement or
the application of such provision to any person or ¢ircumstance will, to any extent, be
invalid or uncnforceable, the remainder of this Agreement, or the application of the
provision to persons or circumstances other than those as to which it is held invalid or
uncnforecable, will not be affected by such invalidity or uncnforceability, unless the
provision or application of the provision is essential to this Agreement.

Successors in Interest and Assigns, Contractor will not assign or delegale
to any other person this Agrecment or any rights or obligations under this Agreement.
Subject to this restriction on transferability, this Agreement will be binding upon and
inure to the benefit of the successors in interest and assigns of cach party to this
Agreement.

Notices. All notices or other communications required or permitied 1o be
given 10 a party to this Agreement shall be in writing and personally delivered, sent by
certified mail, postage prepaid, rcturn receipt requested, or sen( by an overnight eXpress
courier service that provides written confirmation of delivery, to such party at its address
as set forth at the signature and Exhibit A of this Agreement. Each notice or other
communication will be deemed given, delivered and received upon its actual receipt,
except that if it s sent by mail in accordance with this Section, then it will be deemed
given, delivercd and received three days after the date the notice or other communication
is deposiled with the United States Postal Service in aceordance with this Section. Fither
party to this Agreement may give a notice of a change of its address to the other party to
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. this Agreement,
Waiver. Any waiver of a default under this Agreement must be in wriling

and will not be a waiver of any other defuult concering the same ot any other proviston
of this Agreement. No delay or omission in the exercise of any right or remedy will
impair such right or remedy or be construed as a waiver. A consent to or approval of any
act will not be deemed Lo waive or render unnecessary a consent Lo of approval of any
other or subsequent act, The sole person with the authority to waive or consent to any act

on behalf of Company is Patrick Baird.

Draling Ambiguitics. Fach party (o this Agreement has had the
o opportunity to review and revise this Agreement and have the party’s legal counsel
U review and revise this Agreement. The rule of construction that any ambiguities are to be
resolved against the drafting party will not be cmployed in the interpretation of this
R Agreement or of any amendments or exhibit to this Agreement.

. . 27. Authority. Patrick Baird, as the Vice-President of Company, is the sole
- person who may give any consent, authorize any act, or waive any right on behall ol

Company. _

28 Survival, Notwithstanding anything to the contrary in this Agrecmient,
Sections 9, 10, 11, and 12 will survive any termination of this Agreement In perpetuity.

. Company:

S A .
Phirick Ba¥d, Vice - President

Contracior:
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This Agreemnent (“Agreem:nt”) is cotered into cffective av of the date set forth in Exhibit A
{the “Effective Date™), by and berirzen PDJ Investgations, a Texas corporadon t“Company™), 4ad the

-

individua! identified in Bxhibit A 1 Crantractor™), who agree as flloxs:

1. Recimals. This Agreement i3 made with ceference to the following reciml of essenual

1.1. Company & i the DUSNCSS of ebraining informadon inquirics “Inquirics”)
srom clients ("Clients”) and engipng private nvestigators 1o abtsin information in response
Tnquiries. Inquiries may relate to #iformation about the Clic or third parties (“Sublecs”).

s~ Company ciaimpia: cogaging Contadion &3 o independinl ComIatIUr

provide private investigadon scrvicas {*he “Services”) 1o Company.

M~ 13, Contwator wishes to perfomm privare investgation services a8 an independent
¢Oriractor on the 1erms set Forth i this Agreemaent.

1 Preagament Conipany heteby engagss Contractor as, and Contractor hereby agrees to
act as, an independent contractor aroughout the meom of this Agresment.

Services. Cortracine shall faithfully and diligenuy provide ro Company the Services scr
forin in’ Extbil A atd wopgoie 8 Compny Zom tme 1o tme. Conmacwor shul perforn the
Services o conformuty with all k:gal professional, and ethical stndards and requirements imposed
upon persens engaged in the busiz.ass of providing the Services of sirmilar eeevices in any state i with
pasediennn over ConmmeroT. s 4-vhonal terme and ronditions regarding e Services are provided in

. Tam Ti's Agricment commences upon the Effecuve Dare and will termunate
immedinely upon WRtten TECTEnLI0A notice (“Termination Notce™), Termination Notice may be
23 b Company o Contractor it any srme and at either pacty’s sole discretion, with or without cause.

57 T,p. ri-suor shall be o npensated as ser forth on Exhibit B.

52  Biling Comtractor shall cubmit to Company an wvoice with 2 separie enty
for each mnatter which was conchuded during the previous week  Each entty shall indicare tae search
1ype, referenced mumber/invoice number, and the toml charge. Contractor shall pay ar invoice within
thiry (10) days of it~ meomL Con ractor il nor be entitled to any other rompensaton or henefits.

M’" " 43 Twhheldie and Indemnification. Consistent with Contractor’s independent
contractor statws. Company wal ot wathhold from Conmastors compensanon or contribute any
<mount on behalf of Contractor Fur SNy TWXes Of MSULIICE, including without limitavor., social security
taxes, unemployment insurance .ompensztion, worker's COMPENSAtion INSUIANCE, liabiiity insurance,
fedeal or stame income tax withhoiding, or any other p3yrnent, withholdings, taxes of any sinilar rems
{collectively, “Taxes and Insurinces™.  Conmuctor is responsible fot its own pavment and

P3RS N ROTAQRL i
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conuwibutions for Taxes and Insumances and all other paymenti requited of Contracmor as an
mndependent conwacror (collectively, “Contractor’s Obligatons™). (rmtractor shall indemaily, defend
and hold harmlcss Company, it owners, ermployecs, amomeys. agents, o+ oher independenr
conmactars, from any and all Jiabtlity and loss related to or arising from Conmactor's Obligations,
including without imimtion any demand for payment or punitive ascisament anising frorn Contractor's
fallure to comply with those Swte and/or Federal Lews, nues, and regulations concerning the
characrenzanon, withholding, and/or reporting of pavments recerved hy Contractor from Company.

B, Business Expenses. Contracror shal] pay for its owy: business, operating, wTestigation
and other expenses, without any reimburserrent or payment by Compiany.

7. Independent Contractor.  Conmactor will not bece ne cr be dermed an emplovee,

parter, jomt venturer, or agent of or wirth Company by reason of &g [ ymewcerst. N ither Company
aer Contractor will have any authority to bind the other in any resi st Contractor will be soldy an
independent conwractor of Company.

8 losueance. Contractor thall obmin liabibty ingucance of commercially seasonable Fryse

¢ shall name Company as additonal insured. Conmactor shi| olbiain worker's compensaton
nsurance as required by law. Contractor shall provide proot of complisnce wirth the terms of g,
Paragraph to Campany upon Company's request. Contractor shi!! cause cach insurance company
providing insurance coverage pursuant ro this paragraph to notify (:mpany in wtiting no less thar 1~

days prior ko cessation of FOARCATIOY of tuch i somace soveeare,

o NIAnOIN wud Tammates  Conteactar reprenents, warrane nad Soveanmh
Company that:  {a) Contractor is dhidy qualificd and ficensed 1o penformn the Serviees w any stre i
whach it will perform the Services; &) all informaticn provided b “onreactor to Company or Clients
ih connecrion with the performance of the Services will be it o 2izarsts, v cor. oo (€ this
Agreement will not cause or require Contructor to breach any obligat:on 1o, ot agreement or confidenca
with, any ether persor; (d Conmacter has all nsurances required by and eotlsyavidien by tis
Apreement or wall prompry obmin such insurances before co mmencing the Sarvices: and (c)
Contractor's tax reporting procedures, mcluding without Imitation the withheiding und Sugmen: of
meome and payroll taxes and Aling of all infoomatizrg €19 pamol ax retaras, 3z 2nd vl vemain in
compliance with applicalile law pecwining ro Contractor and indepen dent contraltors In general.

10.1.  Contractor acknowiedges rhur Cungany Liz made 2nd will make availzhle o
\.ontmactor certain information abour ) Clients” namas ang, crnt Bdfvmatao, (9) Silje? roaeg
and conmct information; and (i) business strategies and practiees, vendor lists, pricing infortaton,
pertormance standards and other confidential or propoetary inforroation of Cornpany, mcluding trade
secrets and copyrighted rmaterials (coliectively, the “Confidential Marurial”}. Contractor will nor use nor
disclose to any third party any Confidential Material EXCeDT a5 is necesary 1o perform the Services.

@V]OQ. Centractor will not use er make any disclsurs of any informaten obtainad
while performing Services (the “Information™) except as speatically dirceted by Company.

%‘w.& Contragror will not make any dupbcatc or crher copy of any of the
Irfo on or Confidendal Material without the prior express writin consent of Company.

P4 L5, T AGCH.0 -
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104. Conwactor will not contact any Clients dasing of afrer the term of this
Agreement without +he express written consent of Company, uniess 21d orily o the extent such contact
s esseitial to the performance of the Services.

/s j0.5. Upon terminatnn of this Agresment Contrictor shall return all Confidential
Matcrial and Infrrmation w Company.

11, lojuncrve Relief. Company and Contractor cach ack-owledge the urtigue nature of me
srovisions set forth 5 Sectian 10 and thar (2) Company will suft: irreparable haom if Contmomr
oreaches any of these provisions, and /b) monetary damages will be inadequare to compensaTe
Company for such breach. Therefore, if Contactor breaches any +f such provisions. then Compary
will be cnttled to injuncve rebef, in addition m any other remedic: at law o7 equiity, to enforcs such

2. Indemoification. Contractat &l &d=ma.g and hold Tumpiay waziless for aar chime
rnade by Chicnos ot Subjects ot other pessons, Linbiliey, or other lnss related ™ or ansing from the
Services provided by Conwactor under this Agrsement.

13. Governing Law, This Agreement will be govemed by and construed in accordativs with
$ie laws of the Stare of Texas.

14, TFurher Asgmnres Cnempang ard Comtmactor will execure all msguments and
docurerts and rake all actions as may he reasonably requited to efferraate this AzTrIrient.

. W Venus and Jugigdicaon. For purposes of venue and jaasdicton, this Agreement will be

dected made #nd to be performed in the (ity of Granbury, Teias.

16,  Counrerpares. This Agreement may be executed i crunterparts, each of which will be
Bered uo ongina and all of which rogether shall constitute oac dozument

M?. Time of Essence. Tune and sinct and punctual periotmance @ of die ecaemies ol
respeet 1o cach provision of this Agreement

18.  Modifiganion. Thix Agreement may be modified onl: by a contrart in wonng exccuted
g Contractor and Company.

£0 Headinge, the heatings nf the Paragranhs of this & mroeraent bave beon ncluded only
- convenience, and will not be deernicd M any mannet w B O R L O 1% cedons of Ho
Agreement, o7 be used it a0y manaer in the nterpretation of this Ayrecmnent.

M‘/?.U- Dijor tinderstandings.  This Agreement contains rhe entirc agreoment between tae
parties t3 this Agreement with respect to the subject mareer of tni; Agreement, is intended 25 2 final
expression of rhe parties’ agreement with respect to such temms & are included in this Agreement, is
smfended as 8 complete and exclusive starement of the terms of wich agreement, and supecsede: all
negnnatons, understandings, agreements, representations, and wanntes, if any, with rzspect to such
subject marter, which precede or accompary the execuron of ths frreement.

/‘
W a1, Irerpaelanon. Whernever the context 5€ TEUIES 71 ths Agrecment, all words used i
the singular will be construed o have been used @ the plural (zr:d wice versa), each gender will be

. P 23ER 256095001 3
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construed 10 include any other genders, and the word “persan” =il be construed to inciude a narusal
person, corporation, fiom, patmership, joint venrure, trust, estate, of any orhec entity.

M—-’ﬂz. Partial lnvalidity. Each proviwion of this Agreement il be vaiid and enforceabie to the

fullest extent permitted by law, 1f any provision of this Agreement o the zpplicanon of such provision
1 any person or circumstance will, 1o any exwnt, be invaiid or unenforceable, the remainder of tais
Agrcement, or the application of the provision to persons or ciroumstances other than those as ©
which it is held irvald or unenforceable, will nct be affected by wich imvalidity or unenforceabiliry.
unless the provision ot applicaton of the provision is sssential to dus Agreement.

A4 03 Successars in Intorsst and Assigns. Contractor will ot assign of delegate 1o any other
person this Agreement o aay nights ar obligagons under dus Agreccur ol e, 02 this restoctic™ G0
mansferability. this Agreement will be binding upon and inure 1 the benefit of the SUCEESSOLs In
interest and assigns of each pasty to this Agreement.

21 Nogicee. All notices or other communications requersd ot pesmitted to be giver 1o v
party To this Agreement shall be in writing and personally delivercd, sent by certified rnail, postage
prepaid, return reoetpt requested, or sent by an overnight cxpress coarier service that proTides w=iaen
confionapon of delivery, to such party at its address as set forth ar the signature and Fuchibst A of this
Agreement. Each netice or other communicarion will be deemed gven, delivered and received upen
its acrial receipt, except that if it is sent by madl in accordance with +his Section, then 1t will be deemed
grven, delivered and received three days after the date the notice or athar sommmuTication i Aroaerted
with the Urited States Postal Service in accordance with this Sectic. Eitner party to this Agreement
may gve a notice of a change of i address to the other party to this Agreement

25, Waivet. Any waver of a defeult under this Agrer. w10 ee? Lronepaiamy ot will net
be a waiver of any other default concerning the same of any ather provision of this Agreement. Ne
delay or omission in the wrercist of any right or remedy will evipar such nght or rerasdy or be
constued as 4 waiver. A consent to or approval of any act will 1ot be dermed o waiwe o render

winecessasy a conseat 1t Of approval of any other or subsequer ! act. The sole person with the
:z T 1ok Baird.

&mﬂhﬂ'ww sraive or consent 1o any act op behalf of Lompai
26. Drafting Ambiguities. Each party o this figreement. has had the coportunity to remees

and revise this Agreement and have the party's legal counse] review angd secod fais [gocerent L
' of constrachion that any ambiguities are to be resolved agziast the drafting party wili not be
5 sloved in the interpreration of tis Agrzerment ar of any 2enendwrn it ©F SRRiDH 0 Uik Aan saenit.

WZ‘?. Authority. Patrick Baird, as the Vice-President of Ciinpany, is the soiz perscn whe may
galy/'consent, authorize any act, o waive any right on behalf of [lompany.

25 Sumival Notwithstanding anything to the contrary h this Agreement, Sectons §, 10,
11, and 12 will survive any termination of this Agreement in perpstulby.

Company: PD] Investigations
PO Box 788
Granbury, TX 76048

Poi3A3NE N800, 701 4
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By:
Paick Baird, Vice - Prusident

hooisl) G

Centractor

Tahibit A

Tffecave Dm:,j,l%/ <A

Conmractor (name and address):

( ]AY’/*&TF)/?)?/' gﬂﬁmfﬂ‘/_.._
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INDEPENDENT CONTRACTOR AGREEMENT

This Agreement {“Agreement”) is entered into effective as of the date set forth in Exhibit A
(the “Effective Date”), by and between PDJ Investigations, a Texas corporation (“Company”™), and the
individual identified in Exhibir A (“Contractor™), who agree as follows:

1. Recitals. This Agreement is made with reference to the following rectal of essential
facts:

1.1.  Company Is in the business of obtaining informarion i inquiries (“Inquinies”)
from clients (“Clients”} and engaging private investigators to obtain information in response to
Inquiries. Inquiries may relate to information about the Client or third parties (“Subjects”™).

1.2.  Company contemplates engaging Contractor as an independent contractor to
provide private investigation services {the “Services”) to Company.

1.3, Comrractor wishes to perform information gathering services as an independent
contractor on the terms set forth in this Agreement.

2. Engagement. Company hereby engages Contractor as, and Contractor hereby agrees to
act as, an independent contractor throughout the term of this Agreernent.

3. Services. Contractor shall faithfully and diligently provide 1o Company the Services
set forth in Exhibit A and as directed by Company from time to time. Contractor shall perform the
Services in conformity with all legal, professional, and ethical standards and requirements imposed
upon persons engaged in the business of providing the Services or similar services in any state in
with jurisdiction over Contractor. Contractor may subcontract Services to otber third parties under
vendor agreements whereby those third parties agree 1o full compliance with all applicable law and
indemnify Contractor. As such, in any dispute arising over an alleged breach of law or professional
standards, the Company hereby agrees to have such indemnification be born by the subcontractor
providing the Services and not the Contractor. Additional terms and conditions regarding the

Services are provided in Exhibit B,
4. Term.  This Agreemem commences upon the Effective Date and will terminate

mmediately upon written termunation notice {“Termination Nonce”) Termination Notice may be
given by Company or Contractor at any time and at either party’s sole discretion, with or without cause,

A Compensanon.
5.1. Rate. Contracior shall be compensated as set forth on Exhibit B.

52,  Biling. Contractor shall submit to Company an invoice with a separate entry

for each matter which was concluded during the previcus week. Each entry shall indicate the search

e, referenced number/invoice number, and the total charge. Contractor shall pay an invoice within
thmy (10) days of its receipt. Contractor will not be entitled to any other compensation or benefits,

5.3, Withholding and Indemnification. Consistent with Contractor’s independent
contractor status, Company will not withhold from Centractor’s compensation or contribute an
amount on behalf of Contracor for any taxes or insurance, ncluding withour lumitation, social

Pi234353,2:86095,001 1 :
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taxes, unemployment insurance compensation, worker’s compensation insurance, liability insurance,
federal or state income tax withholding, or any other payments, withholdings, taxes or any similar iterns
(collectively, “Taxes and Insurances”). Contractor is responsible for its own payments and
contributions for Taxes and Insurances and all other payments required of Comtractor as an
ndependent contractor (collecuvely, “Contractor’s Obligations”). Contractor shall indemnify, defend
and hold harmless Company, its owners, employees, amorneys, agents, and other independent
contractors, from any and all liabibity and loss related 1w or arising from Contractor’s Obligations,
including withour limitation any demand for payment or punitive assessment arising from Corzractor’s
fadure to comply with those State and/or Federal laws, rules, and regulations concerning the
characterization, withholding, and/or reporting of payments received by Contractor from Company.

6. Business Expenses. Contractor shall pay for its own business, operaring, investigarion
and other expenses, without any reimbursement or payment by Company.

7. Independent Conrractor. Contractor will not become or be deemed an employee,
partoer, joint venturer, or agent of or with Company by reason of this Agreement. Neither Company
nor Contractor will have any authority to bind the other in any respect. Contractor will be solely an

independent contractor of Company.

8. Insurance. The Contractor has insurance and Worker's Compensation in place.
Upon signing this agreement, the Contractor will notify its insurance provider to have the Company
listed as an additional insured. This process can take up to 90 days for the certificate to be issued.
Conrractor shall provide proof of insurances to Company upon Company’s request.

9. Representations_and Warranties. Contractor represents, warrants and covenants to
Company that:  (a) Contractor is duly qualified and licensed ro perform the Services in any state in

which it will perform the Services; (b} all infermation provided by Contractor to Company or Clients
in connection with the performance of the Services will be true, accurate, and correct; (c) this
Agreement will not cause or require Contractor to breach any obligauon to, or agreement or confidence
with, amy other person; (d) Contractor has all insurances required by and contemplated by this
Agreement or will promptly obtain such insurances before commencing the Services; and (e)
Contractor’s tax reportng procedures, including without limitation the withholding and payment of
income and payroll taxes and filing of all informarional and payroll tax returns, are and will remain in
compliance with applicable Jaw pertaining to Contractor and independent contractors in general.

1.  Confidentaliry.

10.1, Contractor acknowledges that Company has made and will make available to
Contractor certain information about (i) Clients’ names and contact information; ('n) Subjects’ names
and contact information; and (iii) business strategies and practices, vendor lists, pricing information,
performance standards and other confidential or proprietary information of Company, including trade
secrets and copyrighted matenals (collectively, the “Confidential Matenal”). Contractor will not use nor
disclose to arry third party any Confidential Material except as is necessary to perform the Services.

10.2. Contractor will not use or make any disclosure of any informaton obtained
while performing Services (the “Information”) except as specifically directed by Compaay.

P:234353.2:36095.001 2 Cont
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10.3.  Contractor will not make any duplication or other copy of any of the
Information or Confidential Material withour the prior express written consent of Compary.

16.4. Contractor will not contact any Cliems duning or after the term of this
Agreement without the express written consent of Company, unless and only to the extent such contacx
is essential 1o the performance of the Services.

10.5. Upon termunation of this Agreement Contractor shall retum or destroy all
Confidential Matenial and Information to Company.

1. Ipjuncive Relief. Company and Contractor each acknowledge the unique nanure of the
provisions set forth w Section 10 and that (a) Company will suffer irreparable harm if Contractor
breaches any of those provisions, and (b) monetary damages will be inadequate to compensate
Company for such breach. Therefore, if Contractor breaches any of such provisions, then Company
will be entitled to injunctive relief, in addition to any other remedies at law or equity, to enforce such
provisions.

12.  Indemnification. Contractor will indemnify and hold Company harmless for any
claims made by Clients or Subjects or other persons. liability. or other loss related to or arising
from the Services provided by Contractor under this Agreement. Contractor may subcontract
Services to other third parties under vendor agreements whereby those third parties agree to full
compliance with all applicable law and indemnify Contractor. As such, in any dispute arjsing over
an alleged breach of law or professional standards, the Company hereby agrees to have such
indemnification be born by the subcontractor providing the Services and not the Contractor,

13.  Governing Law. This Agreement will be governed by and construed in accordance with
the laws of the State of Texas.

14.  Further Assurances. Company and Contractor will execute all instruments and
documents and take all actions as may be reasonably required to effectuate this Agreement.

15.  Venue and Jurisdiction. For purposes of venue and junsdicuion, this Agreement will be
deemed made and to be performed in the City of Granbury, Texas.

16.  Counterparts. This Agreement may be executed in counterparts, each of which will be
deemned an original and all of which together shall constinte one document.

17, Tume of Essence. Time and strict and puncrual performance are of the essence with
respect to each provision of this Agreement.

18,  Modification. This Agreement may be modified only by a contract in wniting executed
by Contractor and Comparry.

19.  Headings The headings of the Paragraphs of this Agreement have been included only
for convenience, and will not be deemed in any manner to modify or limit any of the provisions of this
Agreement, or be used in any manner in the interpretation of this Agreement.

Pi234353,2:66095.001 3 .
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20.  Pror Understandings. This Agreement contains the entire agreement between the
parties to this Agreernent with respect to the subject matter of this Agreement, is intended as a final
expression of the parties’ agreement with respect to such terms as are included 1n this Agreement, 1s
intended as a complere and exclusive statement of the rerms of such agreement, and supersedes all
negotiations, understandings, agreements, representations, and warrantes, if any, with respect to such
subject marter, which precede or accompany the execution of this Agreement.

21.  Interpretation. Whenever the context so requires in this Agreement, all words used in
the singular will be construed to have been used in the plural (and vice versa), each gender will be
construed to include any other genders, and the word “person” will be construed to include a narural
person, corporation, firm, partnership, joint venture, trust, estate, or any other enmty.

22.  Partial Invalidity. Each provision of this Agreetnent will be valid and enforceable to the
fullest extent permitted by law. If any provision of this Agreement or the application of such provision
1o any person or circumstance will, to any extent, be invalid or unenforceable, the remainder of this
Agreemnent, or the application of the provision to persons or circumstances other than those as to
which it is held invalid or unenforceable, will not be affected by such invalidity or unenforceabilicy,
unless the provision or application of the provision is essential to this Agreement.

23, Successors in Interest and Assigns. Contractor will not assign or delegate to any other
person this Agreement or any rights or obligations under this Agreement. Subject to this restriction on
transferability, this Agreement will be binding upon and inure to the benefit of the successors in
interest and assigns of each party to this Agreement.

24.  Nouces. All notices or other communications required or permitted to be given 1o 2
party to this Agreement shall be in writing and personally delivered, sent by certified mail, postage
prepaid, return receipt requested, or sent by an overnight express courier service that provides written
confirmarion of delivery, to such party at its address as set forth at the signarure and Exhibit A of this
Agreemnemt. Fach notice or other communication will be deemed given, delivered and received upon
its actual receipr, except that if it is sent by mail in accordance with this Section, then it will be deemed
given, delivered and received three days after the date the nouce or other communication is deposited
with the United States Postal Service in accordance with this Section. Either party to this Agreement
may give a notice of a change of its address to the other party to this Agreement.

25.  Waiver. Any waiver of a default under this Agreement must be in wriung and will not
be a waiver of any other default concerning the same or any other provision of this Agreement. No
delay or ornission in the exercise of any nght or remedy will Impair such nght or remedy or be
construed as a waiver. A consent to or approval of any act will not be deemed 1o waive or render
unnecessary a consent to or approval of any other or subsequent act. The sole person with the
authority to waive or consent to any act on behalf of Company is Patrick Baird.

26.  Drafting Ambiguities. Each party to this Agreement has had the opportunity to review
and revise this Agreement and have the party’s legal counse] review and revise this Agreement. The
rule of construction thar any ambiguities are to be resolved against the drafung party will not be
employed in the interpretation of this Agreement or of any amendments or exhibit to this Agreement.

27.  Authority. Patrick Baird, as the Vice-President of Company, is the sole person who may
give any consent, authonize any act, or waive any right on behalf of Company. A

P:234353.2:86095.001 4
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28 Survival Notwithstanding anything to the contrary in this Agreement, Sections 9, 10,
. 11, and 12 will survive any termination of this Agreement in perpetuity.

PDJ Investigations
PO Box 788

Gran 7 8/(;

By~
Parrick Baird, Vice - President

Compary:

Contractor: Universal Communications Company
2641 North Taft Avenue
Loveland O 80538

By:
Jame 7“/ elker, President

L

. P:234353 2:86095.00]
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Exhibict A
Effective Date: July 20, 2004
Contractor (name and address): Universal Commurucations Company
2641 North Taft Avenue
Loveland, Colorado 80538
P-734353.2:86095.001 6
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INDEDPENDENL CONTRACIOR AGRETIMIINT

‘I'his Agreement (“Agreement”) 1 entered into effective as of the date set forth in Exbibir A
{the “Tiffcctive Date’), by and berween PLY] Investigations, a Texas corporaton (*( ompany ), and the
individual idendfied in Lxhibit A (% ‘ontractor’), who agree as follows:

1. Recitals. 'This Apreement is made with reference to the following recital of esseptial
facts:
1.1.  Company is in the business of obtaining information inquiries {(“Tnquities™)

from clients (“Clients) and engaging private invesugators fo obtain ioformaton io response TO
Inquirics. Inquirics may relate 1o information about the Client og third parues {“Suhjects™).

12, Company contemplates engaging Contractor as an independent contractor to

provide private investigaton services (the “Services”) to Company.

13. Contractor wishes to perfoym private jnvestigation scrvices as an independaent
contzactor on the texms sct forth in this Apreement.
2. Enpagemont. Company hereby cngapes Contractor as, and Contractor hereby agtees to
act as, an independent contractor throughout the term of this Agreement.

A Scrvices. (ontractor shall faithfully and diligently provide to Company the Services set
forth in Exhibit A apd as directad by Company from time [0 dme. Contractor shall perform the
with all legal, professiopal, and ethical standards and requircmcnts imposed

Services in conformity
upon persons engaged i the busmess of providing the Services or similat services in any state in with

harisdiction over Contractor. Additional terms and conditions regurding the Services arc provided m

Exhibit B.

4. Term. This Agrecment commences upon the Iiffective Date and will lcrminate

immediately upon written termination notice (“Termination Notice”). Termination Notce muy be

given by Company of Contractor at any ame and at either party’s sole discreton, with or without causc.

5, Cnmp_tusaﬁun.

51.  Rate. Contractor shall be compensated as set forth on Exhibit B.

52 Billing, Contractor shall submit to Company ap invoice with a separafc cntry

for each malter which was concluded during the previous week. Tiach entry shall mdicate the search

¢, referencad aumbet/ invoice number, and the total charge. Contractor shall pay an invoice within
thirty (10) days of its recoipt. Contractor will not be entitled to any other compensation or benefits.

5.3 Withholding_and [ndemuification. Consistent with Contractor’s independent.
coptractor status, Copypany will not withhiold from Contractor’s compensation or contrbue any
amount on behalf of Contractor for any laxes of insurance, including without fimitation, social security
tages, uncmployment lnsurance compensation, worker's compensation 1asurance, Habnlity msurance,
federal ot state income tax withholding, or any other payments, withholdings, taxes or any similar iterms
(collectively, “Taxes and lnsurances”).  Contractor 1 responsible for its own payments and

234353, ZROUURIAIL 1 Pty G Gﬁ
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for 'L'axes and lnsurances and all other payments requited of Confractor as an
ontractor (collectively, “Contractor’s Obligations”). Contractot shall iIndemnify, defend
and hold harmless Company, ¥ts owners, cmplovecs, atiomeys, agents, and other independent
contractors, from any and all liability and loss related to or arising from Contractor's Obligations,
including without Jimitation any demand for payment of punitive assessment arising from Contractor’s
failure ro comply with those State and/or Tedoral laws, rules, and regulations concerning the
charactedzation, withholding, and/or reporting of payments receved by Contractor from Company.

contobunons

indcpe.ndunt c

6. TRusiness BExpenses, Contractor shall pay for its own business, operating, investigation
and other expenses, without any reimbursement or payment by Company.

7. Independent Contracior. Contractor will not become or be deemed an employec,
or agent of or with Company by rcason of this Agrecment. Neither Company
cspect. Contractor will be solcly an

parmet, joint ventuer,
e Contractor will have any authorily to bind the otber i any 1

independent contractor of Company.

8. Ipsurance. Contractor shall obtain Lability insurance of commercially reasonable limits
and shall name Company as addirional iosured.  Contractor shall obtain wotker's compensation
Contractor shall provide proof of compliance with the terms of this

_ insurance as requircd by law.

?\' Paragraph to (Company upon Company's Tequest.  (ConLeactor shall cause cach insutance cotupany
providing insurance coveage pursuant to this paragraph to notify Company i writing no less than 15
days ptior to cessation or modification of such insurance coverage.

9. Represeniations and_Warranties. Coniractor represents, warrants and covenants to

Company that:  {a) Contractar is duly qualificd and licensed to perform the Scrvices in any state in

which it will petform the Services; (b) all informadon provided by Contractor to Company or Clients

in connection with the performance of the Services will be truc, accurate, and correet; (<) this

Agrecrment will not. cause or require Comtractor to breach any obligation to, or agreement or confidence

with, any other person; (d) Contractor has all insurances required by and contemplated by this

Agreement or will promptly obrain such insurances befors commencing the Scrvices; and (e

Conftactor’s tax reporting procedures, includiug without imuation the withholding and paymens of

income and payroll taxes and filing of a1l mformational and payroll tax returns, are and will femam in

compliance with applicable law pertaining to Contractor and independent contractors in general

1} Confidentalitv.

10.1. Contractor acknowledges that Company has made and will make avadable to
Contractor cormin information about (i) Chents” names and contact information; (if) Subjects’ names
and contact information; and (iil) business strarcgics and practices, vendor lists, prcing informagorn,
performance standards and othet confidential or proprictary information of Company, including trade
secrets and copyrighted marerials (collcctvely, the wConfidenrial Material™). Contmactor will not use nux

discJosc to any third party any Confidential Material except as is necessary to perform the Services.

102, Contractor will pot use or make aoy disclosure of any informadon obtained

while performing Services (the “Information”} except as specifically direeted by Company.

10.3. Contractor will not make any duplication ot other copy of any of the
Information or Confidential Mategal without fhe prior expross wiritten consent of Company.

e .
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10.4. Contractor will not contact any Clients during or after the term of this
Agrectnent without the express written conseat of Company, unless and only to the extent such contact

is esncntal to the pesformance oof the Servires,

10.5.  Upon termination of this Agreement Conuactor shall remirn all Confidennal

Material and Infomarion to Company.

11. Injunciive Relicf. Company and Contracior each acknowledge the unique nature of the
provisions ser {orth in Scction 10 and that (a) Company will suffer irreparable harm if Coateacior
breaches any of those provisions, and (h) monetary damages will be madequate 1o compensate
Company for such breach. Therefore, if Contractor breaches any of such provisions, then Company
will he cnitled to injunctve relief, in addition to any other remedies at law or equirty, to enforce such

provisions.
12.  Indemnificaion. Contractor will indemnify and hold Company harmless for any daims

made by Clicnis or Subjects or other persons, Hability, ur other loss related to or ansing from the
Services provided by Counactor under thiz Agreement.

13, Coverning Taw, This Agreement will be governed by and construed in accordance with
the laws of the Starte ot Texas.

14. Uyrther Assurances. Company and Contractor will exceute all instrutments und
documents and take all actions as may be reasonably required to effectuate this Agrecment.

is, Venue and Jutisdiction. For purposcs of venuc and jursdicton, this Agreement will be
deermed made and to be performed m the City of Granbury, Texas,

16. Countetparts. This Agreement may be exceated in counterparts, cach of which will be
deemed an original and all of which together shall constitule one document.

17, Timg of lssince. Time and strict. and punctual performance arc of the essence with

respect to each provision of this Agreement.

18. Modification. ‘1'his Agreement may be modificd only by a contmet in writing excculed
by Conrractor and Company.

19, I lcadings. The headings of the Paragraphs of this Agreetment have heen included wnly
for convenicnee, and will not be decmed 0 any mannet Lo modify ot limit any of the provisions ot this
Aprecwment, or be used in any maoncr i the interpretation of this Agrecment.

20, Prior_Understandings.  This Agrecment containiy the enfirc wgreement between the
partica to this Agreement with respect o the subject matier of this Agreemcent, is intended as a final
expression of the parties” ajreement with respeet to such terms as are included in this Agreement, is
intcnded as 1 complete and exclasive statement of the terms of such agrcement, and supersedes all
negotialons, undetstandings, apreemoents, represcelaions, and wargantics, if any, with respect fo such

subject matier, which precede or accompany the execution of this Ayrcement.

1. lnterpretution.  Whenever the context so requires in this Agrecment, all words vsed
the singular will be construcd to have been used 1 the plural (and vice versa), each gender will be
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“pe:rsnn‘“ will be construed to indude a natural

construcd Lo inghude any other genders, and the waord
cstate, or any other entity.

person, corporaton, firm, partnership, joint venture, trst,

22, Dartial Invalidity. Each provision of this Agreerent will be valid and enforceable o the
fullest extent permitted by law, Jf any provision of this Agreement or the application of such Provision
10 any person oL circumstapee will, to any extent, be inwalid or wnenforceable, the remuinder of this
Agreement, of the applivation of the provision fo persons of circumstances other than those as to
which it i held invalid or unenforceable, will not be affected by such invalidity or unenforceability,
unless the provision ot application of the provision is essential to this Agreemoent.

23 Successors in Interest and Assigns. Contractor will not assign or delegate to any other
persun this Agrectuent or any nights Or obligations under this Agreemcnt. Subjecr ro Lhis restriction on
ransferability, this Agmeement will he Linding upon and inure to the benefit of the successors in

interest and assipns of cuch party fa this Agrecment

24, Notices. All notices or othex communications required ot permitted to be gven o a
party 10 this Agreement shall be in wrtng and personally delivered, sent by certified mail, postage
prepad, retirn receipt ruquested, af sent by an overnight cxpress coutier service that provides written
conlismation of delivery, 1o such party at s address as sct forth ar the sigoature and Exhibit A of this
Agrecment. rach notice or other communication will be decmed piven, delivered and received upon
its actual receipt, except. that if it is sent by matl In acc srclance with this Section, then it will be deermad
piven, delivered and received three days afrer the date the notice or other communication is deposited
with the United States Postal Service in accordance with this Scction. Vither party to this Agrecent

may give 2 notice of a change of its address to the other party to this Agreement.

a5 Waiver. Any waiver of a default under this Agreement tust be 1n wrting and will aot
he a waiver of any other defaolt concerning the sume or any other provision of tis Agreement. No
delay ot omission in the excrcise of any rght or romedy will mpaic such xght or remedy or be
construed as a waiver, A consent tu ot approval of any act will not be decmed to waive or render
annecessary a conseat to or apptoval of any other of subsequent act. The sole person with the
anthority 10 walve oF consent to any act on behalf of Company s Patrick Baird.

26, Drafling Ambiguities. Tlach party to this Agreemcnt has had the oppurtunily (o review
and revise this Agreement and have the party’s legal counsel revicw and revisc this Agreement. The
e of copstruction that any ambiguities arc Lo be resolved against the drafting party will not he
cmployed in the interpretation of this Agreement or of any amendments or exhibit to this Agresment

27. Authority. Patrick Baird, as the Vice-President of Company, is the sale person who may
give any consent, authorize any act, of waive any dght on behalf of Cowpany.

28, Survival Notwithstanding anything to the contrary in this Agreement, Sections 9, 10,
11, and 12 will survive any termination of thix Ajreement in perperuity.

PDJ Investigations
PCy Box 788
Granbury, 1X 76048

Copipany.
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INDEPENDENT CONTRACTOR AGREEMENT

This Agreement (“Agreement”) 1s entered into effective as of the date set forth in Exhibit A
(the “Effective Date”), by and between PD] Investigations, a Texas corporation (“Company”), and the
individual identified in Exhibit A (“Contractor”), who agree as follows:

1. Recitals. This Agreement is made with reference to the following recital of essennal
facts:
1.1. Company is in the business of obtaining information inquiries (“Inquiries”)

from clients (“Clients”) and engaging private investigators to obtain information in response to
Inquiries. Inquiries may relate to information about the Client or third parties (“Subjects”).

1.2.  Company contemplates engaging Contractor as an independent contractor to
provide private investigation services (the “Services”) to Company.

1.3.  Contractor wishes to perform private investigation services as an independent
contractor on the terms set forth in this Agreement.

2. Engagement. Company hereby engages Contractor as, and Contractor hereby agrees to
act as, an independent contractor throughout the term of this Agreement.

3. Services. Contractor shall faithfully and diligently provide to Company the Services set
forth in Exhibit A and as directed by Company from time to time. Contractor shall perform the
Services in conformity with all legal, professional, and ethical standards and requirements imposed
upon persons engaged in the business of providing the Services or similar services in any state in with
jurisdiction over Contractor. Additional terms and conditions regarding the Services are provided in

Exhibit B.

4. Term. This Agreement commences upon the Effective Date and will terminate
immediately upon writfen termination notice (“Termination Notice”). Termination Notice may be
given by Company or Contractor at any time and at either party’s sole discretion, with or without cause.

5. Compensation.

5.1. Rate. Contractor shall be compensated as set forth on Exhibit B.

52.  Billing. Contractor shall submit to Company an invoice with a separate entry
for each matter which was concluded during the previous week. Each entry shall indicate the search
type, referenced number/invoice number, and the total charge. Contractor shall pay an invoice within
ten (10} days of its receipt. Contractor will not be entitled to any other compensation or benefits.

53.  Withholding and Indemnification. Consistent with Contractor’s independent
contractor status, Company will not withhold from Contractor’s compensation or contribute any
amount on behalf of Contractor for any taxes or insurance, including without limitation, social security
taxes, unemployment msurance compensation, worker’s compensation insurance, hability nsurance,
federal or state income tax withholding, or any other payments, withholdings, taxes or any similar rtems
(collectively, “Taxes and Insurances™). Contractor is responsible for its own payments and

P234353.2:86095.001 1
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contributions for Taxes and Insurances and all other payments required of Contractor as an
independent contractor (collectively, “Contractor’s Obligations™). Contractor shall indemnify, defend
and hold harmless Company, its owners, employees, attorneys, agents, and other independent
contractors, from any and all liability and loss related to or arising from Contractor’s Obligations,
including without limitation any demand for payment or punitive assessment arising from Contractor’s
failure to comply with those State and/or Federal laws, rules, and regulatons concerming the
characterization, withholding, and/or reporting of payments received by Contractor from Company.

6. Business Expenses. Contractor shall pay for its own business, operating, investigation
and other expenses, without any reimbursement or payment by Company.

7. Independent Contractor. Contractor will not become or be deemed an employee,
partner, joint venturer, or agent of or with Company by reason of this Agreement. Neither Company
nor Contractor will have any authority to bind the other in any respect. Contractor will be solely an

independent contractor of Company.

8. Insurance. Contractor shall obtain liability insurance of commercially reasonable hmits
and shall name Company as additional insured. Contractor shall obtain worker’s compensation
insurance as required by law. Contractor shall provide proof of compliance with the terms of this
Paragraph to Company upon Company’s request. Contractor shall cause each insurance company
providing insurance coverage pursuant to this paragraph to notify Company in writing no less than 15
days prior to cessation or modification of such insurance coverage.

9. Representations and Warranties. Contractor represents, warrants and covenants to
Company that: () Contractor is duly qualified and licensed to perform the Services in any state in
which it will perform the Services; (b) all information provided by Contractor to Company or Clients
in connection with the performance of the Services will be true, accurate, and correct; (c) this
Agreement will not cause or require Contractor to breach any obligation to, or agreement or confidence
with, any other person; (d) Contractor has all insurances required by and contemplated by this
Agreement or will promptly obtain such insurances before commencing the Services; and (g)
Contractor’s tax reporting procedures, including without limitation the withholding and payment of
income and payroll taxes and filing of all informational and payroll tax returns, are and will remain in
compliance with applicable law pertaining to Contractor and independent contractors in general.

10.  Confidentiality.

10.1. Contractor acknowledges that Company has made and will make available to
Contractor certain information about (i) Clients’ names and contact information; (i) Subjects’ names
and contact information; and {iii) business strategies and practices, vendor lsts, pricing information,
performance standards and other confidential or proprietary information of Company, including trade
secrets and copyrighted materials (collectively, the “Confidential Material”). Contractor will not use nor
disclose to any third party any Confidential Material except as is necessary to perform the Services.

10.2. Contractor will not use or make any disclosure of any information obtained
while performing Services (the “Information”) except as specifically directed by Company.

103. Contractor will not make any duplication or other copy of any of the
Information or Confidential Material without the prior express written consent of Company.

P:234353,2:86095.601 e
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10.4. Contractor will not contact any Clients during or after the term of this
Agreement without the express written consent of Company, unless and only to the extent such contact
is essential to the performance of the Services.

10.5. Upon termination of this Agreement Contractor shall return all Confidential
Material and Information to Company.

11.  Injunctive Relief. Company and Contractor each acknowledge the unique nature of the
provisions set forth in Section 10 and that (2) Company will suffer irreparable harm if Contractor
breaches any of those provisions, and (b) monetary damages will be inadequate to compensate
Company for such breach. Therefore, if Contractor breaches any of such provisions, then Company
will be entitled to injunctive relief, in addition to any other remedies at law or equity, to enforce such

provisions.

12. Indemnification. Contractor will indemnify and hold Company harmless for any claims
made by Clients or Subjects or other persons, liability, or other loss related to or ansing from the
Services provided by Contractor under this Agreement.

13.  Govermning Law. This Agreement will be governed by and construed in accordance with
the laws of the State of Texas.

14. Further Assurances. Company and Contractor will execute all mstruments and
documents and take all actions as may be reasonably required to effectuate this Agreement.

15.  Venue and Jurisdiction. For purposes of venue and jurisdiction, this Agreement will be
deemed made and to be performed in the City of Granbury, Texas.

16.  Counterparts. This Agreement may be executed in counterparts, each of which will be
deemed an original and all of which together shall constitute one document.

17.  Time of Essence. Time and strict and punctual performance are of the essence with
respect to each provision of this Agreement.

18.  Modification. This Agreement may be modified only by a contract in wniting executed
by Contractor and Company.

19.  Headings. The headings of the Paragraphs of this Agreement have been included only
for convenience, and will not be deemed in any manner to modify or limit any of the prowisions of this
Agreement, or be used in any manner in the interpretation of this Agreement.

20.  Prior_Understandings. This Agreement contains the entire agreement between the
parties to this Agreement with respect to the subject matter of this Agreement, is intended as a final
expression of the parties’ agreement with respect to such terms as are included in this Agreement, is
intended as a complete and exclusive statement of the terms of such agreement, and supersedes all
negotiations, understandings, agreements, representations, and warranties, if any, with respect to such
subject matter, which precede or accompany the execution of this Agreement.

21 Interpretation. Whenever the context so requires in this Agreement, all words used in
the singular will be construed to have been used in the plural (and vice versa), each gender will be
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construed to include any other genders, and the word “person” will be construed to include a natural
person, corporation, firm, partnership, joint venture, trust, estate, or any other entity.

22, Partial Invalidity. Each provision of this Agreement will be valid and enforceable to the
fullest extent permitted by law. If any provision of this Agreement or the application of such provision
to any person or circumstance will, to any extent, be invalid or unenforceable, the remainder of this
Agreement, or the application of the provision to persons or circumstances other than those as to
which it is held invalid or unenforceable, will not be affected by such invalidity or unenforceability,
unless the provision or application of the provision is essential to this Agreement.

23, Successors in Interest and Assigns. Contractor will not assign or delegate to any other
person this Agreement or any rights or obligations under this Agreement. Subject to this restricion on

transferability, this Agreement will be binding upon and inure to the benefit of the successors in
interest and assigns of each party to this Agreement.

24. Notices. All notices or other communications required or permitted to be given to a
party to this Agreement shall be in writing and personally delivered, sent by cernfied mail, postage
prepaid, return receipt requested, or sent by an overmght express courier service that provides written
confirmation of delivery, to such party at its address as set forth at the signature and Exhibit A of this
Agreement. Each notice or other communication will be deemed given, delivered and received upon
its actual receipt, except that if it is sent by mail in accordance with this Section, then it will be deemed
given, delivered and received three days after the date the notice or other communication 1s deposited
with the United States Postal Service in accordance with this Section. Either party to this Agreement
may give a notice of a change of its address to the other party to this Agreement.

25. Waiver. Any waiver of a default under this Agreement must be in writing and will not
be a waiver of any other default concerning the same or any other provision of this Agreement. No
delay or omission in the exercise of any right or remedy will impair such right or remedy or be
construed as a waiver. A consent to or approval of any act will not be deemed to watve or render
unnecessary a consent to or approval of any other or subsequent act. The sole person with the
authority to waive or consent to any act on behalf of Company is Patrick Baird.

26. Drafting Ambiguities. Each party to this Agreement has had the opportunity to review
and revise this Agreement and have the party’s legal counsel review and revise this Agreement. The
rule of construction that any ambiguities are to be resolved against the drafting party will not be
employed in the interpretation of this Agreement or of any amendments or exhibit to this Agreement.

27. Authority. Patrick Baird, as the Vice-President of Company, is the sole person who may
give any consent, authorize any act, or waive any right on behalf of Company.

28.  Sumvival. Notwithstanding anything to the contrary in this Agreement, Sections 9, 10,
11, and 12 will survive any termination of this Agreement in perpetuity.

Company: PDJ Investigations
PO Box 788
Granbury, TX 76048

P:234353.2:86095.001 4
Contractor,




By ;C\ A

Patrick Baird, Vice - }'resida%nt

!
!

Conrzcrorn

Exhibiz A ;

Effectve Dat 7"" I 7 '—OL{ ﬁ

Conmecror (n nie and address): !gem\‘/\ (;'O(YY\QY\ - o
£ SIEL maplc ter
oct st bree 2L 79927
|

Services (Sect w1 3):

LAl VRN L . 5

!
s0al@ gupErvo T T T Zfooierc” T V002/FT/ LY



Comprnsatar (3ecdon 3): } (" h

i
|
X
‘
|
|
|
T
|
PA4553, LAGOYS00 6
! Copmemn
F
'
3
i
|
ann B SRAT VR T TOTANT 2TRANIRZANOT TWI GP!TT SOnT+%T /10



By-
Patrick Baird, Vice - 'resident

Conmwzctorn

Exhibit A

Effective Dat _ 7"’J 7 -0 L‘(

f {enn\/\ GZ)(W\O\V\

| 4.7"1\) S mﬁpg/f__j:c/
fPor\; St lueie & oL 7

Contrscror (g 11e and address)

Services {Sect 0 3):

P.2534233./286095.30 5
Contmarm,_

gool SNOIIVDILSIANI ' £100.62008T XV4 9T 1T v00Z/Pi/L0




INDEPENDENT CONTRACTOR AGREEMENT

I'his Agreement (“Agreement”) is entered Into effective as of the date set forth in Exhibic A
(the “Effective Date”), by and berween PDJ Investigations, a Texas corporation (“Company™), and the
individual identified in Exthibit A (“Contiactor”), who agree as follows:

I Recitals. This Agreement is made with reference to the following recital of essenuial
facts:

1.1.  Company is in the business of obtaining mformation inquirtes (“Inquiries”)
from clients (“Clients”) and cngaging private investigators to obtain informaton in response to
Tnquiries. Inquiries may relate to information about the Client or third parties (“Subjects”).

12. Company contemplates engaging Contrzctor as an independent contractor to
provide private investigation services (the “Services”™) to Company.

1.3, Contmcror wishes to perform private investigation scrvices as an independent
contractor on the terms set forth in this Agreement.

2. Engagement. Company hereby engages Contractor as, and Contractor hereby agrees to
act as, an independent contractor throughout the term of this Agreement.

3. Services. Contractor shall faithfully and diligently provide 1o Company the Services set
forth in Exhibir A and as directed by Company from time to time. Contractor shall perform the
Services in conformity with all legal, professional, and ethical standards and requirements imposed
upon persons engaged in the business of providing the Services or similar services in any state in with
jurisdiction over Contractor. Additiona) terms and conditions regarding the Services are provided in

Exhibit B.

4, Tenn. This Agreement commences upon the Effecove Date and will terminate
immediately upon written termination notice (“T'etmination Notice™). Termination Notice may be
given by Company or Contractor at any time and at cither party’s sole discretion, with or without cause.

5. Compensation.
5.1.  Rate. Contractor shall be compensated as set forth or Exhibit B.

5.2. Billing. Contractor shall submit to Company an mvoice with a separate entry

for each marter which was concluded during the previous week Each enay shall indicate the search

e, referenced number/ invoice number, and the total charge. Conmactor shall pay an mvoice within
thirty (10) days of irs receipr. Contractor will not be entitled to any other compensation or benefis.

5.3.  Withholdigg and Indernification Consistent with Contractor’s independent
contractor status, Company will not withhold from Contmctot’s compensation or contsbute any
amount on behalf of Contractor for any wxes or insurance, including without limitation, social security
taxes, uncmployment insurance compensation, worker’s compensation insurance, liability insurance,
federal or state incotme 1ax withholding, or any other payments, withholdings, taxcs or any similar ferns
{collectively, “Taxcs and Insurances™. Contractor is responsible for is own paymens and
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contributions for Taxes and Insurances and al] other payments required of Contractor 4 an
independent contractor (collectively, “Contracror's Obligations™). Conrractor shall indemnify, defend
and hold harmicss Company, its ownets, employees, amorneys, agents, and other independent
contractors, from any and aff habiliy and logs related 0 or arising from Contractor’s Obiigations,
ncluding withour limitation any demand for Payrment or punitive asscssment arising from Contractor's
failure 10 comply with those Stare and/or Federal laws, rules, and regulations conceming the
characterization, withholding, and/or reporting of payments received by Contractor from Company.

6. Business Expepscs. Conrractor shal] pay for its own business, Operating, r'nwszigaticn
and other expenses, without any reimbursement or payment by Company.

7. Independent. Conpractoy Contacror will nor become or be decmed an employee,
pamner, joint venturer, or agent of or wich Company by reason of this Agreerment, Neither Company
not Contractor will have any authority to bind the orher in any respect. Contractor will be solefy an
independent contractor of Company.

8. Insurance. Contracror shall obtain liability insurance of commercially reasonable [imjcs
and shall name Company as additional insured. Contractor shall obtain worker's cotnpensation
insurance as required by law. Contracror shal] provide proof of compliance with the terms of this
Parsgraph to Company upon Company’s request. Contractor shall cause each insurance company
providing insurance coverage pursuant to this paragraph to nouify Company in writing no less than 15
days prior to cessation or modification of such insurance coverage.

9. Representations. and Warranties. Contractor represents, wamanes and covenants to
Company that (2} Contractor is duly qualified and Kcensed ta perform the Services in any state in
which it will perform the Services; (b} all information provided by Contractor to Company or Clients
. in connection with the petformance of the Services wil] be true, accurate, and correct: () this

Agreement will not cause or require Contractor to breach any obligation o, or agreement or confidence
with, any other person; (d) Contractor has all insurances required by and conternplated by this
Agreement or will prompy obtain such msurances before commencing the Services; and (e)
Contractor’s tax reporting procedures, including withour limitation che withholding and Payment of
income and payroll taxes and flling of all informational and payroll tax returns, are and will rjcmam in
compliance with applicable law pertaining o Contractor and independent contractors in general.

10.  Confidentialiry.

: . N

10.1.  Contractor acknowledges that Company has made am'i will m:k;:) a:tasdaj;u::n ;

Contractor cerzin information about () Clients” names and contact mferxmifnon, (:)cm u ;:[fom;uion

ndn contact information; and (iil) business strategies and practices, vendor lists, pricing 1,
a Ao gapriie
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dards and other confidential or proprietary . ion cloding trade
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0.2. Contractor will not use or make any disclosure of angnfonnatim obtained
whil I‘formin}g Services (the “Information™) except as specifically directed by Company
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10.4.  Contractor will not contact any Clients during or after the term of this
Agreement without the express writen consent of Company, unless and only to the extent such contacr
is essential to the performance of the Services.

10.5.  Upon rermination of this Agreement Conmactor shall return all Confidential
Material and Information to Company.

3. Ipuncuve Relief. Company and Conrractor each acknowledge the unique narure of the
provisions set forth in Section 10 and that (s) Company will suffer ireparable harm #f Contractor
breaches any of those provisions, and (b) monerary damages will be inadequate to compensate
Company for such breach. Therefore, if Contractor breaches any of such provisions, then Company
will be entitled to injunctive relief, in addition to any other remedies at faw or equity, to enforce such

provisions,

12.  Indemnificaion. Contractor will indemnify and hold Company harmless for any claims
made by Clients or Subjects or other persons, liabilicy, or other Joss related to or ansing from the

Services provided by Contractor under this Agreement.

13.  Govemng Law: This Agreement will be governed by and constmued in accordance with

the laws of the Stare of Texas.

14.  Further Assumpces. Company and Contracror will execute all instruments and

documents and take all actions as may be reasonably required to effectuate this Agreement.

15.  Venue and Jurisdiction. For purposes of venue and jurisdiction, this Agreement will be
deemed made and to be performed in the City of Granbury, Texas.

16. Counterparts. This Agreement may be executed in counterparts, each of which will be
deemed an original and all of which together shall constiture one document.

17. Time of Essepce. Time and strict and puncral perforrmance are of the essence with
respect to each provision of this Agreermnent,

18.  Modification. This Agreement may be modified only by a contract in writing executed
by Contractor and Company.

19.  Headings. The headings of the Paragraphs of this Agreement have been included only

for convenience, and will not be deerned in any manner to modify or limit any of the provisions of this
Agreement, or be used in any manner in the interpretation of this Agreement.

20.  Prior Understandings. This Agreement contains the cntire agreement between the
parties to this Agreement with respect to the subject matter of this Agreemnent, is intended as a final
expression of the parties” agreement with respect to such terms as are included in this Agreement, is
intended as a complete and exclusive statement of the terms of such agreement, and supersedes all
negotiations, understandings, agreements, represcntations, and warranties, if any, with respect to such
subject matter, which precede or accompany the execution of this Agreement.

21, Imterpresation. Whenever the contest so requires in this Agreement, all words used in
the singular will be construed to have been used in the plural {and vice versa), each gender will be
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construed to inchude any othet genders, and the word “person” will be construed to include a natural
person, corporation, firm, partmership, joint venrture, trust, estate, or any other entity.

. 22, artial Ipvalidity. Each provision of this Agreernent will be valid and enforceable to the
fullest extent permirted by law. If any provision of this Agreement or the application of such provision
to any person or circumstance will, o any extent, be invalid or unenforceable, the remainder of this
Agreement, or the application of the provision to persons or circumstances other than those as 1o
which it js held invalid or unenforceable, will not be affected by such invalidity or unenforceabiliry,
unless the provision or application of the provision is essential to this Agreement.

23, Successors in Imerest and Asgiens. Contractor will not assign or delegate to any other

person this Agreement or any rights or obligations under this Agreement. Subject to this restriction on
rransferability, this Agreement will be binding upon and inure to the benefit of the Successors in
interest and assigns of each party to this Agrecment.

24.  Nptices. All norices or other communicarions required or permitted to be given to a
party to this Agreement shall be in writing and personally delivered, sent by cerdfied mail, postage
prepaid, return receipt requested, or sent by an overnight express courier scrvice that provides wrizen
confirmation of delivery, to such party at its address as set forth at the signature and Exhibit A of this
Agreement. Each notice or other communication will be deerned gven, delivered and received upon
fts actual receipt, except that if it is sent by mail in accordance with this Section, then it will be deemed
given, delivered and received three days after the date the notice or other communication is deposited
with the Uniced States Postal Service in accordance with this Section. Either party to this Agreement
may give a notice of a change of its address to the other party to this Agreement.

. 25. aver. Any waiver of a default under this Agreement must be in writing and will not

be a waiver of any other default concerning the same or any other provision of this Agreernent. No
delay or omission in the exercise of any right or remedy will impair such right or remedy or be
construed as a waiver. A consent to or approval of any act will not be deemed to waive or render
unnecessary a consent to or approval of any other or subsequent act. The sole pewon with the
authority to waive or consent te any act on behalf of Company is Patrick Baird.

26 Diafring Ambiguities. Each party to this Agreement has had the opportunity to review

and revise this Agreemnent and have the party’s legal counsel review and revise this Agreement. The
rule of construction that any ambiguities are to be resolved against the drafting party will not be
employed in the interpretation of this Agreement or of any amendments or exhibit to this Agresment

27. Authopty. Patrick Baird, as the Vice-President of Company, is the sole person whe may
gIve any consent, authorize any act, or waive any right on behalf of Company.

28 Survival. Notwithstanding anything to the contrary 1n this Agreement, Sections 9, 10,
11, and 12 will survive any termination of this Agreement in perpetuiry.

Company: PDJ Investgations
PO Box 788
Granbury, TX 76048
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Patrick Bard, Vice - President
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[NDEPENDENT CONTRACTOR AGREEMENT

This Agrcement (“Agreement”) is entered into effective as of the date set forth in Bxhibit A
(the “Effective Date™), by and between PDJ Investigations, 2 Texas zorporation (*Company™), and thc
individual identified in Exhibit A (“Contractor”™), who agree as follovs:

1. Recitals. This Agreement is made with reference to the following recital of essential
facts:
1.1. Company is in the business of obmining aformation inquities (“Incuinies”)

Gom clents (“Clients™) and engaging private investigators to obtain information in respomse 1o
Inquiries. Inquiries may relate to information about the Client or third parnes (“Subjects™).

1.z Company conternpiares engaging Conmactor as an independent conwactor
provide private investigation services (the “Services™) to Company-

135  Contractor wishes to perform private investgation Services as an mndependeont
contractor on the terms set forth in this Agrecment.

2 Engagement Company herehy engages Contractor as, and Contractor hereby agrees to

e

act as, an independnt contracvor throughout the tcrm of this Agreement.

3. Services. Contractor shall faithfully and diligendy pravide to Company the Services set
forth in Fxhibit A and as directed by Company from fime tirne. Contractor shall pecform the
Services in conformity with all legal, professional, and ethical standards and requirements imposed
upon pecsons engaged in the business of providing the Services or similar services in any state in with
jurisdiction over Contractor. Additional terms and conditions regreding the Services are provided in
Exhibit B.

4. Term. This Agrrement commences upon the Effective Date and will terroinate
inrmediately upen written termination notice (“Termination Notice™). Terminatiom Notice may be
given by Company or Contractor at any time and at either party’s so.: discretion, with or without cause.

N Compens2ton.
51, Rate. Contractor shall be compensated as scu torth on Exhibit B.

\
66 P'i-) 52. Biling Contractor shall submst w0 Compat:y an invoice with-s-sepaTIt=-etiiy
/‘\,\F:v for eashrprertr-which—was concinded during the prewious week. Fach entry shall indicare the search

A ype, e —and the total charge. Conwactor shall pay an invoice within
ten (10) days of its receipr. Conmactor will not be enttled to any othet compensation or benefirs.

53 ¥n ldin In ifcation. Consisteat with Contractor’s independent
contractor status, Company will not withhold froms Contractor’s compensation of conmibute any
behalf of Contractor for any taxcs Or NSUrance, including without limitation, social security
mxes, unempioyment ISUTANCE compmmﬁon, worker’s compensition insurance, liability insurance,
federal or state income mx withholding, or any other paymenis, withholdings, tages or any sirnilar 1tems

is responuible for its own paymems and

amaount on

(collectively, “Taxes and Insurances™). Contractor s
P-T34353.B6005.001 1 ’ ¥ |
QUOTIFATISTANT oot v AU ERZORRT, FVA LRG0T, FONEOTARL .o,

e RUOATONTR L




Sep 16 04 11:12a 3¢ 2 2 2K e e ke e 24 K K Ok e oK ok K K 11111111111 P-2

contributions for Taxes and Insurances and all other paymenls required of Contractor as an
independent contracror (collectively, “Contracror’s Obligutions™. ontractor shall indemmify, defend
and hold harmless Company, its owners, cmployees, atomeys. agent, and other independent
contractors, from any and alt hiability and loss related to or arisiag from Conwactor’s Obliganons,
including withour limitation any demand for payment or punitive assessrnent znsing from Contractor’s
fallure to comply with those State and/or Fedeml laws, rules, and regulations concerning the

characrerization, withholding, and/or reporting of payments recetved by Contractor from Company.

6. Business Bxpenses. Contractor shall pay for i own business, operating, investgation
and other expenses, without any reimbursement or payment by Comopany.

7. Independent Contractor. Contmactor will not becosme or be deemed an employes,
partner, joint venturer, or agent of or with Company by reason of this Agresment. Neither Company
nor Contractor will have any authority to bind the other in any respect. Contactor will be solely an e
independent comractor of Company. A Gk

8. Tnsurance. Conmacor shzll obtain lability msuranc: o ercially reasonable limits?;g, s
Ceormpamy—as—ziditivmbemeured.  Contractor, 7l obtain worker's compensation

insurance as required by law. Contractor shall provide proofl ' ' i 1

Barapraptr to Company upon Company's est.

S company ‘

PR =T aAlAL

9. Represenmtions and Warranties. Contracor reprisents, warrants and covenants w©
. Company thatt (@ Contractor is duly qualified and licensed to perform the Services in any stawe in
which it will perform the Services; (b) all informarion provided by Contractor to Company or Clients
in connection with the performance of the Cervices will be frue, accurate, and correct; {9) this
Agreement will not canse OT require Contractar to breach any obligation to, O agreement ot confidence
with, any other person; (d) Contractor has all insurances required by and contemplated by this
Agreement or will promptly obtain such insurmances before cemmenang the Services: and (¢
Contractor's tax reporting procedures, including without hrratagior: the withholding and payment of
income and payroll taxes and fiing of all informmational and payroll tax rerurns, are and will remain in

complianee with applicable law pertaining to Contractor and indeperdent contractors in general

140, Confidenriativy.

10.1. Contractor acknowicdges that Company has made and will make available o
Contractor certain information about () Clients’ names and contact mformauon; (i} Subjects’ names
and contact information; and (i) business swarcgics and practices. vendor lists, pricing informauon,
performance standards and other confidential or proprietary information of Company, including trade
secrets and copyrighted materials (collectively, the “Confidential Ma-eoal™). Contractor will not use nor
disclose to any third party 2ny Confidental Mareral except as is NeCessary to pecform the Services.

102 Contractor will not use or make any disclusure of any informaton obtamed
while performing Services {the “Informanion”) except as specfically directed by Company.

10.3. Conmactor will not make any duplication of other copy of any of the
Infommation or Confidential Material without the prior express writtin consent of Company.

P234355.286095,001 2 o !t ! ]
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10.4. Conactor will not conmact any Clients during or after the term of this
Agreement without the express written consent of Company, unless and only to the extent such contact
is essendal 1o the performance of the Services.

10.5. Upon termination of this Agreemenr Conuactor shall return all Confidential

Material and Information 1w Company-
11. Injunctive Relief. Company and Contractor each acknowledgs the unique natre of the
provisions set forth in Section 10 and that (4) Company will suffer ireparable harm if Contractor
breaches any of those provisions, and (b) monemary damages will be inadequate to compensate

Company for such breach. Therefore, if Contractor breaches any of such provisions, then Company
will be entitled to injunctive relief, in addition to any other remedies at Jaw or equity, to eoforce such

provisions.

12, Indemnification. Contracror will indemnify and holt Company harmiess for any claims
made by Clients or Subjects or other persons, Liability, or other inss related to or arising from the
Services provided by Conrractor under this Agreernent

13. Goveming Law. This Agreement will be governed by and construed m accordance with
the lows of the Stare of Texas,

14, Purther Assurances. Company and Contactor il execure all insouments and
documents and ke all actions as may be reasonably required to effectuate this Agreement.

15. Venue and Jurisdiction. for purposes of venue and jurisdictinn, this Agreement will he
deerned made and 1o be porfurmed in the City of Granbury, Texas.

16. Counterparts. This Agreement may be executed in zounterpans, each of which will be
deerned an otiginal and all of which together shall constute one doiapent

17 Time of Fssenge Trne and stnct and punctual pe-formance are of the sssence with
respect to each provision of this Agreement.

8. Modification. This Agreement may be modified only by a contmact in wrinng executed
by Contractor and Company.

18, Headings: The headings of the Paragraphs of this /. greement have been inchaded only
for convenience, and will not be deemed in any manner O modify cc lirnit any of the provisions of this
Agreement, or be used m any manner in the interpretation of this Agreement

20. Pror Understandipgs. This Agrcoment contains the entire agreement berween the
parties to this Agreement with respect to the subject matter of thi Agreement, 15 intended as 2 final
expression of the parties’ agreement with respect to such terms as are included in this Agreement, i
intended as 2 complete and cxclusive smtement of the terms of such agreement, and supwrsedes all
negotiatons, understmdings, agreemonts, represCnEAtons, and warrantes, if any, with respect to such

subject marter, which precede or accompany the execution of thus Apreemnent.

21. Interpretation. Whenever the context so requires in this Agreernent, all words used in
the singular will be consteued to have been used in the plural (and wice verse), each gender ﬂ'ﬂ—be

P754353.284075 901 3 Canmmyd )
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constued to indude any other genders, and the word “person” will be consmued to inchade a nanral
persor, corporanon, firn, parmership, joint venmure, TUSL, EST@E, OF AaY other entity-

22 Partizl Invahdiry. Each provision of this Agreement il be vaiid and enforceable o the
fullest cxtent permitted by law. If any provision of this Agreement or the application of such provision
1o any person or circurnsiance will, to any exrenr, be invalid or ur.=nforceable, the remainder of this
Agreement, or the application of the provision to persons or circumstances other than those as o
which it is held invalid or unenforceable, will not be affected by such invalidity or unenforceability,
unless the provision or application of the provision is essential to this Agreement.

23 Successors in Inferest and Assigns. Contractor will ot 2ssign or delegate to any other
person this Agreement or any rght or obligations under this Agreernent. Subject to this restricnon on
transferability, this Agreement will be binding upon and inure t the benefit of the successors in

interest and assigns of each party 1o this Agreement.

24, Notices. All notices or other communications requred or permirted to be given t¢ 2
party to this Agreement shall be in writing and personally delivered, sent by cernfied mail, postage
prepaid, retm receipt requ sred, or sent by an overnight express courier service that provides written
confirmation of delivery, to such party at its address as st forth at the signamure and Exhibit A of this
Agresment. Each notice or other commumication wilt be deernred piven, delivered and recetved upon
its actual receipt, except that if it is sent by ¢nail in accordance with this Section, then ir will be desmed
given, delivered and reccived three dags after the date the notice or other communication is deposited
with the Unired Srares Postal Service accordance with this Section. Either party this Agreement

. fnay give a notice of a change of its address to the other party 0o this Agreement.

25. Waiver. Any waiver of a defaule under this Agreemunt Tmust be i writing and will not
be 2 waiver of any other default conceming the samec OF ARy other provision of this Agreement. No
delay or omission in the excrcise of any right ot remedy will irnpair such right or remedy or be
comstrued as a waiver. A consent to or approval of any act will ot be deemed to waive or render
unnecessary a consent t© or approval of any other or subsequert act. The sole person with the
authority 1o Wwaive or consent to any act on behalf of Company 15 Pacrick Baird-

26. Drafting Arohiguities. Each party to this Agreemen: has had the opportunity 1o review
and revise this Apreement and have the party’s legal counsel revieww and revise this Agrecment The
rule of constwuction thar any ambigutties arv 10 be resolved aga-st the drafting party will not be
empioyed in the interpretation of this Agreement or of any amendmants or exhibit 10 this Agreement

7 Authority. Paxick Baird, a3 the Vice-President of Cc-mpany, s the sole person who may

F Y

give any consent, authorize any act, Oor waive any TIght O behalf of Company-

28. Survival. Notwithsmanding anytung to the contracy in this Agreement, Sectons 7, 10,
11, 2nd 12 will sursive any termination of this Agreement in perpenty.
Coumprasys PDJ Investigations
PO Box 788
Granbury, TX 76048
234353 286055.001 4 o N'r
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Patrick Baird, Vice - Fresident
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Contractor:
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Exhibit A

Effective Date: q {\3 Ja'-{ "
Contractor (name gnd address):
Services (Section 3): Nu CTH? L=
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Cornpensation (Section 5):
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ENT R AGREEMENT

This Agreement (“Agreement’) i entered imo effective as of the date set forth in Exhibir A
(he “Effective Date”), by and between PDJ Irvestigations, a Texas corporation (“Company”), and the
irdividual idendfied in Exhibit A (“Contractor”), who agree as follows:

1. Recitals. This Agreement is made with reference to the following recital of essenmal

ficts:

1.1. Company is in the business of obuining informarion imquiries (“Inquiries”)
fom chents (“Clients”) and engaging private inVvesSUEALOrs O obtain information in response to
Taquines. Tnquiries may relate to informarion abourt the Clientt or third parties {*Subjects”).

12. Company comemplates engaging Contractor as an independent contractor
provide private investigation services {the “Services™) 1o Company.

{3. Contractor wishes to perform private investigation services as an mdependent
contractor on the terms set forth in this Agreement.

2 Engagement. Company hereby engages Comractor as, and Contractor hereby agrees to
gt as, an mdependent contractor throughout the term of this Agreement.

3. Services. Contractor shall faithfully and diligemly provide to Company the Services set
forch in Exhibit A and as directed by Company from time w time. Contractor shall perform the
Services in conformity with all legal, professional, and ethical standards and requirements imposed
\pon persons engaged m the business of providing the Services or similar services in any state in with
j wtisdiction over Contractor. ‘Additional terms and conditions regarding the Services are provided in

1ixhibit B.
4. Term This Agreement commences upon the Effective Date and will terminate

jmmediately upon written termination notice (“Termination Notce”). Termination Nortice may be
¢iven by Company or Contractor at any time and at either party’s sole discretion, with or without cause.

5. Compensation
5.1. Ratg. Contractor shall be compensated as set forth on Exhibit B.

52, Biling. Contractor shall submit to Company an invoice with a separate entry
{or each matter which was concluded during the previous week. Each entry shall indicate the search
1ype, referenced number/invoice mumber, and the total charge. Contractor shall pay an imvoice within
ren (10) days of its receipr. Contractor will not be entitled to any other compensation or benefits.

53. Wirhholding and Indemnification. Consistent with Contractor’s independent
ontractor status, Company will not withhold from Contractor’s compensation or contribute any
moun on behalf of Contractor for anty taxes or insurance, inchading withour limitarion, social security
.axes, uncmployment insurance compensation, worker's compensation insurance, lizbiliry mnsurance,
‘ederal or stare income tax withholding, or any other payments, withholdings, taxes or any sirnilar iterns

collectively, “Taxes and Imsurances”). Contractor is responsible for its own payments and

‘*.234353.2:860%95,001 1 ;
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conributions for Taxes and Insurances and all other paymems required of Comractor as an
. independent contractor (collecuvely, “Commactor's Obligations”). Contractor shall indemnify, defend
and hold harmless Company, iis owners, employees, attorneys, agents, and other mn
contractors, from any and all liability and loss related to or arising from Contractor’s Obligations,
including without lirmitation any demand for payment or punitive assessment arising from Contractor’s
failure to comply with those Sute and/or Federal laws, rules, and regulations conceming the
characterization, withholding, and/or reporting of payments received by Cortractor from Company.

6. Business Expenses. Contractor shall pay for is own business, operating, investgation
and other expenses, without any reimbursement or payment by Company.

7. Independent Congractor. Contractor will not become or be deemed an employee,
gartner, joint venturer, or agent of or with Company by reason of this Agreement, Neither Company
+ or Contractor will have any authority to bind the other in any respect. Contractor will be solely an
i .dependent contracter of Company.

8. Insumance. Contracror shall obtain liability insurance of commercially reasonable limits
¢nd shall name Company as addirional insured. Conractor shall obtain worker’s compensation
i 1surance as required by law. Contractor shall provide proof of compliance with the terms of this
T'aragraph to Company upon Company’s request. Contractor shall cause each insurance company
jroviding insurance coverage pursuant 0 this paragraph to notify Company in writing no less than 15
¢lays prior to cessation or modification of such isurance coverage.

9. Representavions and Warranties. Contractor represents, Warratits and covenams to

. (ompany thar  (3) Contractor is duly qualified and licensed to perform the Services in any staie in

which it will perform the Services; (b) all information provided by Contractor to Company or Clients

in connection with the petformance of the Services will be true, accurate, and comecy (c) this

Agreement will not cause or require Contractor to breach any obligation to, or agreement or confidence

with, any other person; (d) Contractor has all insurances required by and conternplated by this

Agreement or will promprly obtain such insurances before commencing the Services; and (g)

(Jontractor’s tax reporting procedures, including without limitarion the withholding and peyment of

income and payroll taxes and filing of all informarional and payroll tax reumns, are and will remain in
ompliance with applicable law pertaining to Contractor and independent contractors in general.

10.  Confidendality.

10.1. Contractor acknowledges thar Company has made and will make available
\~onuractor certain information abour () Clients’ names and contact informanon; (if) Subjects” narnes
od contact information; and (i) business suategies and practices, vendor lists, pricing informavon,
nerformance standards and other confidential or proprietary information of Company, nchuding wade
secrers and copyrighted materials (collectively, the “Confidential Material™). Comractor will not use nor
disclose 1o any third party any Confidential Marerial except as is necessary to perform the Services.

102. Contractor will not use or make any disclosure of any information obtained
while performing Services {the “Information”) except as specifically directed by Company.

103. Contractor will mot make any duplication or other copy of amy of the
information or Confidential Material withour the prior express written consent of Comparty.

. >.234353,2:86095.001 2 @
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104. Conrractor will not conmact any Chents during or after the term of this
Aigreemcrr without the express wrinen consert of Company, unless and only to the extent such contact

N

i essential 1o the performance of the Services.

105. Upon texmination of this Agreement Contractor shall rewsm all Confidenual
Mareral and Informarion to Comparny.

11.  Injunctive Relief. Company and Conmractor cach acknowledge the unique pature of the
grovisions set forth in Section 10 and that {z) Company will suffer irreparable harm if Contractor
Ireaches any of those provisions, and (b) monetry damages will be inadequate t© commpensate
Company for such breach. Therefore, if Contractor breaches any of such provisions, then Company
<ill be entitled to injunctive relief, in addttion o any other remedies ar law or equity, to enforce such
[TOVisions.

12.  Ipdemnification. Comractor will indemmify and hold Company harmless for any claims
1aade by Clhems or Subjects or other persons, liability, or other loss related to or arising from the
¢ervices provided by Contractor under this Agreement.

13.  Goverming Law. This Agreement will be governed by and construed in accordance with
the laws of the State of Texzas.

14.  Further Assymances. Company and Contractor will execute all mstrurpents and
cocuments and take all actions as may be reasonably required to effectuate this Agreement.

15.  Venue and Jursdiction For purposes of venue and jurisdiction, this Agreement will be
(leermed made and to be performed in the City of Granbury, Texas.

16.  Coumerpags. This Agreement may be executed in counterparts, each of which will be
(leemed an original and all of which together shall constitutz one document.

17.  Time of Essence. Time and strict and punctual performance aze of the essence with
sespect to each provision of this Agreement.

18. Modification. This Agreement may be modified only by a contract in writing executed
Iy Contractor and Company.

19.  Headings. The headings of the Paragraphs of this Agreement have been inchuded only
{or convenience, and will not be deemed in amy manner t© modify or limir any of the provisions of this
greement, or be used in any manner in the interpretation of this Agreement.

90.  Prior Understandings. This Agreement contains the entire agreement berween the
rarties to this Agreement with respect to the subject mater of this Agreement, is intended as a final
\pression of the parties’ agreement with respect to such terms as are included in this Agreement, i
gtended as a complete and exchusive statement of the terms of such agreement, and supersedes all
1egotiations, understandings, agreements, represemtations, and warrandes, i any, with respect to such
subject matter, which precede or accompany the execution of this Agreement.

21.  Interpretation. Whenever the context se requires in this Agreement, all words used in
+he singular will be construed to have been used in the phral (and vice versa), each gender yallh

3234353.2:86095.003 3 .
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comstrued to include any other genders, and the word “person” will be construed to mclude a natural
[ erson, corporarion, firm, partnership, joint ventuse, trust, estate, o any other entny.

22.  Pagtial Invalidiry. Each provision of this Agreement will be valid and enforceable to the
£ allest extent permirted by law. If any provision of this Agreemnent or the applicadon of such provision
t3 any pexson or circumstance will, 1o any extent, be invalid or unenforceable, the rermamder of this
hgreement, or the application of the provision 1o persons or circumstances other than those as to
<rhich it is held invalid or unenforceable, will net be affected by such invalidity or unenforceability,
vuless the provision or application of the provision is essential 1o this Agreement.

23.  Successors in Interest and Assigns. Contractor will not assign or delegate to any other
person this Agreement or any rights or obligations under this Agreement. Subject to this restriction on
tansferability, this Agreernent will be binding upon and mure to the benefit of the successors in

i 1erest and assigns of each party o this Agreement.

24, Norices. All notices or other commumications required or permutted to be given to 2
;amr:othisAgreementshallbeinmiﬁngandpersomﬂydeﬁvemd, sent by certified mmil, postage
{repaid, rerum receipt requested, or sent by an overnight express courier service that provides wrinen
c onfirmation of delivery, to such party at its address as set forth at the signarure and Exhibr A of this
Agreement. Each notice or other communication will be deemed given, delivered and received upon
is actual receipt, except that f &t is sent by mail in accordance with this Section, then it will be deered
siven, delivered and received three days after the date the notice or other commumication is deposited
srith the United Stares Postal Service in accordance with this Section. Either party to this Agreement
rnay give a notice of 2 change of its address 1o the other party 1o this Agreement.

25.  Waiver. Any waiver of a default under this Agreement must be in writing and will not
be a watver of any other defaul concerning the same or any other provision of this Agreement. No
¢lelay or orission in the exercise of any right or remedy will impair such right or remedy or be
< onstrued as 2 waiver, A consent to or approval of any act will not be deemed to waive or render
\mpecessary a consent o or approval of any other or subsequent act. The sole person with the
sathotity to waive or consext to any act on behalf of Company is Patrick Baird.

%. Dmfring Ambiguities. Each party 1o this Agreement bas had the opportunity w review
.nd revise this Agreement and have the party’s legal counsel review and revise this Agreement. The
iule of construction that any ambiguities are to be resolved against the drafting party will not be
employed in the mterpretation of this Agreememt or of any amendments or exhibrr o this Agreement.

77.  Aughotity. Patrick Baird, as the Vice-President of Company, is the sale person who may
yrive any consent, authorize any act, or waive any right on behalf of Company.

8.  Survival Notwithstanding anything to the conmary in this Agreement, Sections 9, 10,
11, and 12 will survive any termination of this Agreement in perpetuity.

Zommnpany: PD]J Invesrigations
PO Box 788
Granbury, TX 76048
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Exhibit A

“ontractor (name and address):
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Services (Sectdon 3):
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(Compensation (Section 5):
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INDEPENDENT CONTRACTOR AGREEMENT

‘T'his Agreement (“Agrecment”) is cntered into effective as of the dare set forth in
Exhibit A (the “Fifective Date”), by and berween PD] Investigations, a Texas cotporation
(“Company™}, and the individual identified in Exhibit A (“Contractor”), who agree as

follows:
Recitals. This Agreement is made with reference to the following tecital of
essential facts:

1.1.  Company is in the business of obtaining information inquiries

(“Inguities™) from clieats (“Clients™) and enguging private investigatots to obtain
infotmation in response to Inguirics. Inquitics may relate to information about the Client

or thitd partes (“Subjects™).

12.  Company contemplates engaging Contractor as an independent
contracror to provide private investigation scrvices (the “Scrvices™) to Company.

1.3.  Conttactor wishes to perform private Investigatiof, services as an
independent contractor on the terms sct forth in this Agreement.

Engagement. Cotmpany hercby engages Contractor as, and Contractor
hereby agrees to act 48, an independent contractor thronghout the term of this Agreement.

Services. Contractot shall fajthfully and diligently provide to Company the
Services set forth in Exhibit A and as directed by Company from timc to time. Contractof
shall perform the Services in conformity with all legal, professional, and cthical standards
and requirements imposed upon persons engaged in the business of providing the Services
or similar services in any state in with jutisdiction over Contractor. Additiona! tetms and
conditions regarding the Services are provided in Exhibit B.

Term. This Agreement commences Upon the Effective Datce and will
terminate iamediately upon written rermination notice (“Tetmination Notice™).
Termination Notice may be given by Company or Contractor at any time and at either
party’s sole discretion, with or without cause.

5. Compensation.
Rate. Conrractor shall be compensated a9 set fotth on Exhibit B.

Billing. Contractor shall submir to Company zn invoice with a
separatc entry for cach matter which was concluded during the previous weck. Each entry
shall indicare the scarch type, referenced numbes /invoice number, and the total charge.
Contractor shall pay an invoice within thirty (10} days of its receipt. Contractor will not be
entitied to any other compensation or benefits.

Wirthhelding and Indemnification. Consistent with Contracror’s
independent contractor status, Company will not withhold from Contractor’s competisation .
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or contribute any amount on behalf of Contractor for any faxes or insurance, including
without limitation, social secutity taxes, unemployment insurance compensation, worker’s
compensation insutance, bability insurance, federal or state incomc tax withholding, or any
othet payments, withholdings, taxes ot any similar items (collectively, “Taxes and
Insurances’). Conttactor is responsible fot its own payments and contributions tor Taxes
and Tnsurances and all other payments required of Contractor as an independent confractor
(collectively, “Contracror’s Obligations™). Contractor shall indcmnify, defend and hold
harmless Company, its owners, employees, attorneys, agents, and other independent
contractors, from any and all liability and loss telated to or arising from Contractor’s
Obligations, including without limitation any demand for payment ot punitive assessment
arising from Contracror’s failure to comply with those State and/or Federal laws, rulcs, and
regulations concerning the characterization, withholding, and/or reporting of payments
teceived by Contractor from Company.

Busincss Expenses. Contractor shall pay for its own. business, operating,
investigation and other expenses, without any rcimbursement or payment by Company.

Independent Contractor. Contractor will nor become ot be deemed an
employee, pattner, joint venturet, ot agent of ot with Company by reason of this
Agreement. Nejther Company nor Contractot will have any authoriry to bind the other in
any respect. Contractor will be solely an independent contractor of Company.-

Insurance. Contractor shall obtain hability insurance of commecrcially
reasonable limits and shall name Company as additional insured. Contractor shall ohtain
worker’s compensation insurance as tequircd by law. Contractor shall provide proof of
compliance with the terms of this Paragraph to Company upon Company’s request.
Contractor shall causc cach insurance company providing insurance coverage pursuant o
this patagraph to notify Company in writing nio less than 15 days prior to cessation or
modification of such insurancc coverape.

Representations and Warrantics. Contractot fEPTEsents, warants and
covenants to Company that: (a) Contractor is duly qualified and licensed to perform the
Services in any state in which it will petform the Services; (b) all information provided by
Conttactor to Company or Cliens in connection with the performance of the Setvices will
be true, accurate, and correct: (c) this Agreement will not cause or require Contractor to
breach any obligation to, or agreement or confidence with, any other person; (d) Contractor
has all insurances tequited by and contemplated by this Agreement ot will promptly obrain
such insurances before commencing the Scrvices; and (g) Contractor’s fax 1eporing
procedurcs, including without limitation the withholding 2nd payment of income and
payroll taxes and filing of all informational and payroll tax returns, are and will remain in
comphiance with applicable law pertaining to Contractor and independent contractors in

general.
Confidendality.

10.1. Contractor acknowledges that Company has made and will make
available to Contractot certain information abour (f) Clients’ names and contact
information; (i) Subjects’ names and contact information: and (iii) business strategies and
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pracsices, vendor Iists, pricing information, performance standards and other confidential or
proprictary information of Company, including trade secrets and copyrighted matetials
(collectively, the “Confidential Matepal™). Contracror will not use nor disclose to any thied
party any Confidential Marcrial except as 1s necessary to perform the Services,

102. Contractor will not use or make any disclosurc of any information
obtaincd while petfotming Services (the “Information”) except s specifically directed by

Company.

10.3. Centractor will not make any duplication ot other copy of any of the
Information or Gonfidential Matcrial without the ptior cxpress wirittch consent of

Company.

10.4. Contractor will not contact any Clients during or after the ferm of
this Agreement without the cxpress wntten consenf of Company, unless and only to the
extent such contact is essential to the performance of the Setvices.

10.5. Upon termination of this Agreement Contractor shall rerurn all
Confidential Matetial and Information to Company-

Injunctive Relief. Company and Contractor each acknowledge the unique
natute of the provisions set forth in Section 10 and rhat (a) Company will suffcr irreparable
harm if Contractor breaches any of those provisions, and (b) moncrary damages will be
inadequate to compensate Company for such breach. Thetefore, if Contractor breaches
any of such provisions, then Company will be entitled to injunctive relief, in addition to any
other remedies at law or equity, to enforce such provisions.

Indemnification. Contractor will indemnify and hold Company harmless for
any claims made by Clients or Subjects or othet persons, liability, or other loss related to or
arising from the Services provided by Contractor under this Agreement.

Governing Law. This Agreement will be governed by and constroed in
accordance with the laws of the Srate of Texas.

Further Asstrances. Corapany and Contractor will execurc all instruments
and documents and take al) actions as may be reasonably required to effectuate this

A greement,

Venue and Jurisdigtion. For purposes of venue and junsdiction, this
Agreement will be decmed made and o be petfurmed in the City of Granbury, Texas.

Counterparts. This Agreement may be executed in counterparts, each of
which will be deemed an original and all of which together shall constitute one document.

Time of Essence. Timc and strict and punctual performance ate of the
essence with respect to cach provision of this Agreement.

Modification. This Agreement may be modificd only by a contract in
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writing executed by Contractor and Company.

Headings. The headings of the Paragraphs of this Agrecment have been
included only for convenience, and will not be deemed in any manner to modify or hmit
any of the provisions of this Agreement, or be used in any manner i the interpretation of
this Agreement. .

Prior Undersrandings. This Agreement contains the entite agreement
between the partes to this Agreement with tespect to the subject matter of this Agreement,
is intcnded 25 a final expression of the parties” agreement with respect to such terms as ate
included in this Agreement, is intended 2s a complete and exclusive statetnent of the terms
of such agreement, and supersedes all negotiations, understandings, agreements,
yepresentations, and warzantes, if any, with respect to such subject matter, which precede
or accompany the cxccution of this Agreement.

Interpretation. Whenever the context so requires in this Agrcement, all
words used in the singular will be construed to have been used in the phural {and vice versa),
each gender will be construcd to indude any other genders, and the word “person” will be
construed to inclode 2 natutal petsorn, cotporation, firm, partnership, joint venture, trust,
cstate, of any other entity.

Partial {nvalidity. Fach provision of this Agreement will be valid and
enforceable to the fullest cxtent permitted by law. If any provision of this Agreement or
the application of such provision fo any person or circumstance will, to any extent, be
invalid or unenforceable, the remamder of this Agreement, or the applicaton of the
provision o persons or circumsfances other than those as to which it is held invalid or
unenforceable, will not be affected by such invalidity or uncnforceability, unicss the
provision or application of the provision is essential to this Agreement.

Successors in_lntetest and_Assigns. Contractot will not assign ot delegate to
any other person this Agresment or any rights or obligations under this Agreement. Subject
to this restriction on transferability, this Agteement will be binding upon and inure to the
benefit of the successors in iterest and assigns of each patty to this Agreement.

Notices. All notices or other communications required or permitted to be
given to u party to this Agreement shall be in writing and personally delivered, sent by
certified mail, postage prepaid, tetuth receipt requested, or sent by an overnight express
coutier setvice that provides wiittet confirmaton of delivery, to such party at its address as
set forth at the signarure and Exhibit A of this Agrecment. Tlach notce or other
commugication will be deemed given, delivered and received upon its actual receipt, exeept
that if it is sent by mail in accordance with this Section, then it will be deemed given,
delivered and received three days after the date the notice or other communicaton is
deposited with the United States Postal Service in accordance with this Sectdon. Hither
party to this Agreement may give a notice of a change of its address to the other party to

this Agreement.

Waiver. Any waiver of 2 default under this Agreement must be in writing
and will not be a waiver of any other default concerning the samc or any other provision of

g
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this Agreement. No delay or omission in the exercise of any nght or remedy will impair
such tight or remedy or be construed as 2 watver. A consear to or approval of any act will
not be deerned to waive or render unnecessary a consent to ot approval of any other or
subscquent act. The sole person with the autheriry to waive or consent to any act on behalf
of Company is Patrick Baird.

Diafring Ambiguities. Each party to this Agrecment has bad the
opportunity to review and revise this Agreement and have the party’s legal counsel review
and revisc this Agreement. The rule of constraction that any ambiguities are to be resolved
against the drafting party will not he employed in the interpreration of this Agreement or of
aty amendments or cxhibit to this Agreement.

27.  Authotity. Patrick Baird, as the Vice-President of Company, is the sole
person who may give any consent, authorize any act, or waive any right on behalf of

Company. _

28. Survival. Notwithstanding anything to the contraty in this Agreement, Scctions
9,10, 11, and 12 will survive any tetminaton of this Agreement in perpetuity.

PDJ Investigations
PO Box 788
Gran TX 76

Cotnpany:

By:

Patrick Baird, Vice - President

Ceas Adonc)

Contracior: M

Fxhibit A
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. F.ffective Date: ’?"‘ \ 5’- O"‘t

Contractor {name and address):

Cus Asent)  Choeles e 11/

G451 Thomas v
Dnasia L0 et Fl 35409

a0, @Q;m

Setvices (Section 3):

N ephone.  Fpmesn gaTiors

Compensation {Section 5): ~n Fi. 1€







